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January 13, 2009

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

APPROVAL OF AN AGREEMENT FOR INTRA-AORTIC BALLOON
PUMP AND CLINICAL PERFUSION TECHNICIAN SERVICES
(SUPERVISORIAL DISTRICT 2)

(3 VOTES)

SUBJECT

Request approval of an Agreement with HCSG Cardiovascular
Resources Inc., for clinical perfusion services.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Authorize the Interim Director of Health Services (Director), or his
designee, to execute an Agreement with HCSG Cardiovascular
Resources, Inc. (HCSG) for the provision of intra-aortic balloon
pump (IABP) and clinical perfusion technician (CPT) services at
Harbor-UCLA Medical Center (Harbor) effective February 1, 2009
through January 31, 2014 for an estimated annual cost of
$951,000, and total contract cost of $4,755,000 for the five year
period.

N

Delegate authority to the Director, or his designee, to extend the
Agreement on a month-to-month basis not to exceed six months
under the same terms and conditions.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of this Agreement, substantially similar to Exhibit |, will ensure
the continuation of IABP and CPT services at Harbor through January
31, 2014. Certified CPTs operate a heart lung pump machine and
provide other perfusion services and are on call on a 24-hour basis.
These services are critical for the open heart surgery patients at Harbor.
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This service is currently provided under an Agreement that expires January 31, 2008.

Implementation of Strategic Plan Goals

The recommended action supports Goal |, Service Excellence and Goal 7, Health and
Mental Health of the County's Strategic Plan.

FISCAL IMPACTI/FINANCING

The estimated annual cost is $951,000. Funding is included in the Coastal Network’s
Fiscal Year 2008-09 Final Budget and will be requested in future fiscal years as needed.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Since 1982, the County has contracted with various providers for IABP and CPT
services for County medical centers. Most recently on July 29, 2008, your Board
approved an amendment to extend the current Agreement with HCSG through
January 31, 2009, to allow the Department to complete a Request for Information
(RF1) process to determine if there were qualified providers available to provide the
services.

Under the recommended Agreement, HCSG will provide certified CPTs and
autotransfusion technicians to operate and monitor a heart lung pump machine,
autotransfusion equipment, and related clinical services during heart surgery at fee-
for-service rates as identified in the Agreement. HCSG will also provide the necessary
equipment and supplies. HCSG staff will be on call on a 24 hour, seven-day-a-week
basis, and available within 45 minutes upon notification.

DHS has determined that the provisions for the Living Wage Program (County Code
Chapter 2.201) do not apply to this Agreement, since the services are provided on an
intermittent basis.

The Agreement includes all the latest Board mandated language. The Agreement
may be terminated by County when determined to be in its best interest with the
provision of 30 days prior written notice.

County Counsel has approved Exhibit | as to form.

CONTRACTING PROCESS

On July 11, 2008, DHS solicited responses via a RFI process from 12 prospective
service providers who provide IABP and CPT services. Four responses were received
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and only three were submitted by the July 31, 2008, deadline set forth on the RFL
One critical component of these services identified by the hospital is the Contractor's
ability to provide as a licensed laboratory services fo eliminate any delay that would be
caused if Harbor was required to perform the needed laboratory services itself. Only
one response, from HCSG, was timely submitted and met all of the mandatory
requirements in the RFI. As a result, DHS is recommending that a contract be
awarded to HCSG. On October 1, 2008, an Advance Notification of Sole Source
Agreement Negotiations with HCSG was submitted to your Board. Attached is the
Sole Source Checklist approved by the Chief Executive Office.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of this Agreement will allow the Department to continue with uninterrupted
IABP and CPT services at Harbor.

CONCLUSION

When approved, DHS requires three signed copies of the Board’s action.

Respectfully submitted,

/\(\O{)\AMAN\

John F. Schunhoff, Ph.D.
Interim Director

JFS:ev
Attachmenis (2)

c: Chief Executive Officer
County Counsel
Executive Officer, Board of Supervisors

HCSG BL



ATTACHMENT |

CHECK
)

JUSTIFICATION FOR SOLE SOURCE CONTRACTS

Identify applicable justification and provide documentation for each checked item.

> Only one bona fide source for the service exists; performance and price
competition are not available.

> Quick action is required (emergency situation).

» Proposals have been solicited but no satisfactory proposals were received.
On July 11, 2008, DHS solicited responses via an RF| process from 12
prospective service providers in Southern California who provide |1ABP and CPT
services. By the deadline of July 31, 2008, four responses were received. Only
one response met all of the mandatory requirements in the RFI.

> Additional services are needed to complete an ongoing task and it would
be prohibitively costly in time and money to seek a new service provider.

> Maintenance service agreements exist on equipment which must be
serviced by the authorized manufacturer's service representatives.

> Itis more cost-effective to obtain services by exercising an option under an
existing contract.

> ltis in the best interest of the County, e.g., administrative cost savings,
excessive learning curve for a new service provider, etc.

> Other reason. Please explain:

W | /Qf%/ag

Deputy Chigf Executive Officer, CEO Date




EXHIBIT I

DEPARTMENT OF HEALTH SERVICES
INTRA-AORTIC BALLOON PUMP AND CLINICAL
PERFUSION TECHNICIAN SERVICES AGREEMENT
WITH

HCSG CARDIOVASCULAR RESOURCES, INC.
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Contract No.

INTRA-AORTIC BALLOON PUMP AND CLINICAL PERFUSION
TECHNICIAN SERVICES AGREEMENT

THIS AGREEMENT ig entered into this davy
of , 2008,
by and between COUNTY OF LOS ANGELES (hereafter
"County"),
and HCSG CARDIOVASCULAR RESOURCES, INC.

(hereafter "Contractor").

WHEREAS, pursuant to Section 1441 and 145 of the California
Health and Safety Code, County has established and operates,
through its Department of Health Services, the Harbor-UCLA
Medical Center (hereafter “Medical Center”); and

WHEREAS, County finds that the Intra-Rortic Balloon Pump
(“IABP”) and Clinical Perfusion Technician (“CPT”) services to
be provided hereunder are only partially available at Medical
Center and that such services are necessary for the needs of
sick or injured patients; and

WHEREAS, pursuant to Section 1451 of the California Health
and Safety Code and Sections 26227 and 31000 of the California
Government Code, County is authorized to contract for these IABP

and CPT sgervices; and



WHEREAS, County has determined that it is unable to recruilt
gualified personnel to perform these needed services and that
such services are needed on an intermittent basis, and

WHEREAS, Contractor is engaged in the business of providing
IABP and CPT services and by virtue of itsg competence and
expertise is gualified to perform the services hereunder.

NOW, THEREFORE, the parties hereto agree as follows:

1. TERM: The term of this Agreement shall commence
effective February 1, 2009 and shall continue in full force and
effect, unless sooner terminated or canceled as provided herein,
to and including January 31, 2014.

The term of this Agreement may be extended by Director
beyond the stated expiration date on a month-to-month basis, for
a period of time not to exceed six (6) months, upon the mutual
agreement of the parties. All provisions of the Agreement in
effect on the date the term commences shall remain in effect for
the duration of the extension. Compensation for work performed
during the extension period shall be prorated on a monthly basis
where applicable, and on a daily basis for time periods of less
than a month.

2. DESCRIPTION OF SERVICES: Contractor shall provide IABP

and CPT services to Medical Center for County patients as set



forth in Attachments A and B, attached hereto and incorporated
herein by reference.

3. BILLING AND PAYMENT: Contractor shall bill County

monthly in arrears in accordance with the feeg set forth in
Attachment B, and Schedules 1, 2, and 3, attached hereto.

Billing shall be made and forwarded to Medical Center promptly at
the end of each month. Upon receipt of each complete and correct
billing, and upon approval of Director, County shall pay
Contractor in accordance with its normal accounts payable
practices and procedures.

Contractor shall not bill any patient for any services
provided under this Agreement and shall not accept or receive any
direct cash payment or other compensation from or on behalf of
any such patient for such services.

4. INDEMNIFICATION AND INSURANCE:

A. Indemnification: Contractor shall indemnify,

defend, and hold harmless County, its Special Districts,
elected and appointed officers, employees, and agents from
and against any and all liability, including but not limited
to demands, claims, actions, feeg, cogts, and expenses
(including attorney and expert witness fees), arising from
or connected with Contractor’s acts and/or omissions arising

from and/or relating to this Agreement.



B. General Insurance Reguirements: Without limiting

Contractor's indemnification of County, and during the term
of this Agreement, Contractor shall provide and maintain,
and shall reguire all of its subcontractors to maintain, the
following programs of insurance specified in this Agreement.
Such insurance shall be primary to and not contributing with
any other insurance or self-insurance programs maintained by
County, and such coverage shall be provided and maintained
at Contractor’s own expense.

(1) Evidence of Insurance: Certificate(s) or

other evidence of coverage satisfactory to County shall
be delivered to Department of Health Services,
Contracts and Grants Divisgion, 313 N. Figueroa Street,
6th Floor-East, Los Angeles, California 90012,
Attention: Director, prior to commencing services under
this Agreement. Such certificates or other evidence
shall:
(a) Specifically identify this Agreement.
(b) Clearly evidence all coverages required
in this Agreement.
{c) Contain the express condition that
County ig to be given written notice by mail at

least thirty (30) calendar days in advance of



cancellation for all policieg evidenced on the
certificate of insurance.

(d) Include copies of the additiocnal insured
endorsement to the commercial general liability
policy, adding County of Los Angeles, its Special
Districts, its officials, officers, and employees

as insured’s for all activities arising from this

Agreement.
{e) Identify any deductibles or self-insured
retentions for County’s approval. County retains

the right to require Contractor to reduce or
eliminate such deductibles or self-insured
retentions as they apply to County, or, require
Contractor to provide a bond guaranteeing payment
of all such retained losses and related costs,
including, but not limited to, expenses or fees,
or both, related to investigations, claims
administrations, and legal defense. Such bond
shall be executed by a corporate surety licensed
to transact business in the State of California.

(2) Insurer Financial Ratings: Insurance is to

be provided by an insurance company acceptable to
County with an A.M. Best rating of not less than A:

VII, unless otherwise approved by County.



(3) Failure to Maintain Coverage: Failure by

Contractor to maintain the required insurance, or to
provide evidence of insurance coverage acceptable to
County, shall constitute a material breach of contract
upon which County may immediately terminate or suspend
this Agreement. County, at its sole option, may obtain
damages from Contractor resulting from said breach.
Alternatively, County may purchase such regquired
insurance coverage, and without further notice to
Contractor, County may deduct from sums due to
Contractor any premium costs advanced by County for
such insurance.

{(4) Notification of Incidents, Claims or Suits:

Contractor shall report to County:

(a) any accident or incident relating to
services performed under this Agreement which
involves injury or property damage which may
result in the filing of a claim or lawsuit against
Contractor and/or County. Such report shall be
made in writing within 24 hours of occurrence.

(b) any third party claim or lawsuit filed
against Contractor arising from or related to
services performed by Contractor under this

Agreement.



(c) any injury to a Contractor employee
which occurs on County property. This report
shall be submitted on a County "Non-employee
Injury Report" to County contract manager.

(d) any loss, disappearance, destruction,
misuse, or theft of any kind whatsoever of County
property, monies or securities entrusted to
Contractor under the terms of this Agreement.

(5) Compensation for County Costs: In the event

that Contractor fails to comply with any of the
indemnification or insurance requirements of this
Agreement, and such failure to comply results in any
costs to County, Contractor shall pay full compensation
for all costs incurred by County.

(6) Insurance Coverage Requirements for

Subcontractors: Contractor shall ensure any and all

subcontractors performing services under this Agreement
meet the insurance requirements of this Agreement by
either:

(a) Contractor providing evidence of
insurance covering the activities of
subcontractorsg, or

(b) Contractor providing evidence submitted

by subcontractors evidencing that subcontractors



maintain the required insurance coverage. County
retains the right to obtain copies of evidence of

subcontractor insurance coverage at any time.

(7) Insurance Coverage Reguirements:

(a) General Lizbility insurance (written on

ISO policy form CG 00 01 or its equivalent) with

limits of not less than the following:

General Aggregate: $2 million
Products/Completed Operations
Aggregate: $1 million
Personal and Advertising Injury: $1 million
Bach Occurrence: S1 million

(b) Automobile Liability insurance (written

on IS0 policy form CA 00 01 or its equivalent)
with a limit of liability of not less than $1
million for each accident. Such insurance shall
include coverage for all "owned", "hired" and
"non-owned" vehicles, or coverage for "any auto”.

{c) Workers' Compensation and Emplovers’

Liability insurance providing workers'
compensation benefits, as reguired by the Labor
Code of the State of California or by any other

state, and for which Contractor is responsible.



In all cases, the above insurance also shall
include Employers’ Liability coverage with limits

of not less than the following:

Each Accident: S1 million
Disease - policy limit: $1 million
Disease - each emplovee: $1 million

(d) Professional Liability: Insurance

covering liability arising from any error,
omission,‘negligent or wrongful act of Contractor,
its officers or employees with limits of not less
than $1 million per occurrence and $3 million
aggregate. The coverage also shall provide an
extended two year reporting period commencing upon
termination or cancellation of this Agreement.

5. ACCESS: For the performance of services hereunder by
Contractor and only for the purpose of such services, County
shall provide Contractor and its personnel with reasonable access
to County premises.

6. RULES AND REGULATIONS: During the time that

Contractor’s employees are on County premises, such emplovees
shall be subject to the rules and regulations of such County
premises. It is the responsibility of Contractor to acquaint its
employees who are to provide services hereunder with such rules

and regulations. Contractor shall permanently withdraw any of



its employees from the provision of services hereunder upon
receipt of written notice from Director that: (1) such employee
has violated such rules or regulations, or (2) such employee’s
actions, while on County premises, indicate that the employee may
adversely affect the delivery of health care services. Upon
removal of any employee, Contractor shall immediately replace the
employee and continue services hereunder.

7. ADDITIONAL PROVISIONS: The attachment labeled

"ADDITIONAL PROVISIONS" is part of this Agreement and the terms
and conditions therein contained shall apply to the parties'
relationship as though fully set forth herein.

8. CONTRACTOR'S OBLIGATIONS AS A BUSINESS ASSOCIATE UNDER

THE HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT OF 1996:

Under this Agreement, Contractor ("Business Associate”) provides
services ("Services") to County ("Covered Entity") and Business
Associate receives, has access to or creates Protected Health
Information in order to provide those Services. Covered Entity
is subject to the Administrative Simplification requirements of
the Health Insurance Portability and Accountability Act of 1996
("HIPAA"), and regulations promulgated thereunder, including the
Standards for Privacy of Individually Identifiable Health
Information ("Privacy Regulations") and the Health Insurance
Reform: Security Standards ("the Security Regulations") at 45

Code of Federal Regulations Parts 160 and 164 ("together, the

-10 =



"Privacy and Security Regulations").

The Privacy and Security Regulations require Covered Entity

to enter into a contract with Business Associate in order to

mandate certain protections for the privacy and security of

Protected Health Information, and those Regulations prohibit the

disclosure to or use of Protected Health Information by Business

Associate if such a contract is not in place;

Therefore, the parties agree as follows:

8.1 DEFINITIONS

8.1.1

"Disclose" and "Disclosure" mean, with respect to

Protected Health Information, the release, transfer,
provision of access to, or divulging in any other
manner of Protected Health Information outside
Business Associate’s internal operations or to other
than its employees.

"Electronic Media" has the same meaning as the term

"electronic media’ in 45 C.F.R. § 160.103.
Electronic Media means (1) Electronic storage media
including memory devices in computers (hard drives)
and any removable/transportable digital memory
medium, such as magnetic tape or disk, optical disk,
or digital memory card; or (2) Transmission media
used to exchange information already in electronic
storage media. Transmission media include, for

example, the internet (wide-open), extranet (using
.11 -



1.

1.

.1.

internet technology to link a business with
information accessible only to collaborating
parties), leased lines, dial-up lines, private
networks, and the physical movement of removable/
transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and
of voice, via telephone, are not considered to be
trangmissions via electronic media, because the
information being exchanged did not exist in
electronic form before the transmission. The term
"Electronic Media" draws no distinction between
internal and external data, at rest (that is, in
storage) as well as during transmission.

"Electronic Protected Health Information' has the

same meaning as the term "electronic protected health
information® in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health
Information that is (I) transmitted by electronic
media; {(ii) maintained in electronic media.

"Individual” means the person who is the subject of

Protected Health Information and shall include a
person who qualifies as a personal representative in
accordance with 45 C.F.R. § 164.502(g).

"Protected Health Information® has the same meaning

as the term “protected health information® in 45

-12-



L1

C.F.R. & 164.501, limited to the information created
or received by Business Associate from or on behalf
of Covered Entity. Protected Health Information
includes information that (I) relates to the past,
present or future physical or mental health or
condition of an Individual; the provision of health
care to an Individual, or the past, present or future
payment for the provision of health care to an
Individual; (ii) identifies the Individual (or for
which there is a reasonable basis for believing that:
the information can be used to identify the
Individual); and (iii) is received by Business
Associate from or on behalf of Covered Entity, or is
created by Business Associate, or is made accessible
to Business Associate by Covered Entity. "Protected
Health Information" includes Electronic Health
Information.

"Required By Law" means a mandate contained in law

that compels an entity to make a Use or Disclosure of
Protected Health Information and that is enforceable
in a court of law. Required by law includes, but is
not limited to, court orders and court-ordered
warrants; subpoenas or summons issued by a court,
grand jury, a governmental or tribal inspector

general, or any administrative body authorized to

-13-



.1,

1.

1.

require the production of information; a civil or an
authorized investigative demand; Medicare conditions
of participation with respect to health care

providers participating in the program; and statutes

or regulations that regquire the production of
information, including statutes or regulations that
require such information if payment is sought under a
government program providing benefits.

"Security Incident" means the attempted or successful

unauvthorized access, Use, Disclosure, modification,
or destruction of information in, or interference
with system operations of, an Information System
which contains Electronic Protected Health
Information. However, Security Incident does not
include attempts to access an Information System when
those attempts are not reasonably considered by
Business Associate to constitute an actual threat to
the Information System.

"Services" has the same meaning as in the body of
this Agreement.

"Use" or "Uses" mean, with respect to Protected
Health Information, the sharing, employment,
application, utilization, examination or analysis of

such Information within Business Associate’s internal

ot ] L



operations.
8.1.10Termsg used, but not otherwise defined in this
Paragraph shall have the same meaning as those terms

in the HIPAA Regulations.

OBLIGATIONS OF BUSINESS ASSOCIATE

8.2.1 Permitted Uses and Disclosures of Protected Health

Information. Business Associate:

(a) shall Use and Disclose Protected Health
Information as necessary to perform the Services,
and as provided in Sections 2.3, 2.4, 2.5, 2.6,
2.7, 2.8, 4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to
Covered Entity upon request;

(c) may, as necessary for the proper management and
administration of its business or to carry out its
legal responsibilities:

(1) Use Protected Health Information; and
(ii) Disclose Protected Health Information if
the Disclosure is Reguired by Law.

Business Associate shall not Use or Disclose

Protected Health Information for any other purpose.

8.2.2 Adeguate Safeguards for Protected Health Information.

Business Assgociate:

(a) shall implement and maintain appropriate

~15-



safeguards to prevent the Use or Disclosure of
Protected Health Information in any manner other
than as permitted by this Paragraph. Business
Associate agrees to limit the Use and Disclosure
of Protected Health Information to the minimum
necessary in accordance with the Privacy
Regulation’s minimum necessary standard.

(b) Effective as of April 20, 2005, specifically as to
Electronic Health Information, shall implement and
maintain administrative, physical, and technical
safeguards that reasonably and appropriately
protect the confidentiality, integrity, and
availability of Electronic Protected Health
Information.

8.2.3 Reporting Non-Permitted Use or Disclosure and

Security Incidents. Business Associate shall report

to Covered Entity each Use or Disclosure that is made
by Business Associate, its employees,
representatives, agents or subcontractors but is not
specifically permitted by this Agreement, as well as,
effective as of April 20, 2005, each Security
Incident of which Business Associate becomes aware.
The initial report shall be made by telephone call to
the Departmental Privacy Officer, telephone number

(800) 711-5366 within forty-eight (48) hours from the
~16-



.2,

W 2.

time the Business Associate becomes aware of the non-
permitted Use or Disclosure or Security Incident,
followed by a full written report no later than ten
(10) business days from the date the Business
Associate becomes aware of the non-permitted Use or
Disclosure or Security Incident to the Chief Privacy
Cificer at:
Chief Privacy Officer
Kenneth Hahn Hall of Administration
500 West Temple Street, Suite 525

Los Angeles, California 90012

Mitigation of Harmful Effect. Business Associate

agrees to mitigate, to the extent practicable, any
harmful effect that is known to Business Associate of
a Use or Disclosure of Protected Health Information
by Business Associate in wviolation of the
requirements of this Paragraph.

Availability of Internal Practices, Books and Records

to Government Agencies. Business Associate agrees to

make ite internal practices, books and records
relating to the Use and Disclosure of Protected
Health Information available to the Secretary of the
federal Department of Health and Human Services for
purposes of determining Covered Entity’s compliance
with the Privacy and Security Regulations. Business

Associate shall immediately notify Covered Entity of

-17 -



2.

2.

any reqguests made by the Secretary and provide
Covered Entity with copies of any documents produced

in response to such request.

Access to Protected Health Information. Business

Associate shall, to the extent Covered Entity
determines that any Protected Health Information
constitutes a "designated record set" as defined by
45 C.F.R. § 164.501, make the Protected Health
Information specified by Covered Entity available to
the Individual (s) identified by Covered Entity as
being entitled to access and copy that Protected
Health Information. Business Associate shall provide
such access for inspection of that Protected Health
Information within two (2) business days after
receipt of request from Covered Entity. Business
Associate shall provide copies of that Protected
Health Information within five (5) business days
after receipt of reqguest from Covered Entity.

Amendment of Protected Health Information. Business

Associate shall, to the extent Covered Entity
determines that any Protected Health Information
constitutes a "designated record set" as defined by

45 C.F.R. § 164.501, make any amendments to Protected
~-18-



.2,

Health Information that are requested by Covered
Entity. Business Associate shall make such amendment
within ten (10) business days after receipt of

request from Covered Entity in order for Covered

Entity to meet the requirements under 45 C.F.R. §
164.526.

Accounting of Disclosures. Upon Covered Entity’'s

request, Business Associate shall provide to Covered
Entity an accounting of each Disclosure of Protected
Health Information made by Business Associate or its
employees, agents, representatives or subcontractors.
However, Business Associate is not required to
provide an accounting of Disclosures that are
necessary to perform the Services because such
Disclosures are for either payment or health care
cperations purposes, or both.

Any accounting provided by Business Associate
under this Section 2.8 shall include: (a) the date of
the Disclosure; (b) the name, and address if known,
of the entity or person who received the Protected
Health Information; (c¢) a brief description of the
Protected Health Information disclosed;: and (d) a
brief statement of the purpose of the Disclosure.

For each Disclosure that could require an accounting

-190-



under this Section 2.8, Business Associate shall
document the information specified in (a) through
(d), above, and shall securely maintain the
information for six (6) years from the date of the
Disclosure. Business Associate shall provide to
Covered Entity, within ten (10) business days after
receipt of regquest from Covered Entity, information
collected in accordance with this Section 2.8 to
permit Covered Entity to respond to a request by an
Individual for an accounting of disclosures of
Protected Health Information in accordance with 45
C.F.R. § 164.528.

8.3 OBLIGATION OF COVERED ENTITY

8.3.1 Obligation of Covered Entity. Covered Entity shall

notify Business Associate of any current or future
restrictions or limitations on the use of Protected
Health Information that would affect Business
Associate’s performance of the Services, and Business
Associate shall thereafter resgtrict or limit its own
uses and disclosures accordingly.

8.4 TERM AND TERMINATIONW

8.4.1 Term. The term of this Paragraph shall be the same
as the term of this Agreement. Business Associate’s
obligations under Sections 2.1 (as modified by

Section 4.2), 2.3, 2.4, 2.5, 2.6, 2.7, 2.8, 4.3 and
=20 =



5.2 shall survive the termination or expiration of
this Agreement.

8.4.2 Termination for Cause. In addition to and

notwithstanding the termination provisions set forth

in this Agreement, upon Covered Entity’s knowledge of

a material breach by Business Associate, Covered

Entity shall either:

(a) Provide an opportunity for Business Associate to
cure the breach or end the viclation and terminate
this Agreement if Business Associate does not cure
the breach or end the violation within the time
specified by Covered Entity;

(b) Immediately terminate this Agreement if Business
Associate has breached a material term of this
Agreement and cure is not possible; or

(¢} If neither termination nor cure is feasible,
Covered Entity shall report the violation to the
Secretary of the federal Department of Health and
Human Services.

8.4.3 Disposition of Protected Health Information Upon

Termination or Expiration.

(a) Except as provided in paragraph (b) of this
section, upon termination for any reason or
expiration of this Agreement, Business Associate

shall return or destroy all Protected Health
-21-



Information received from Covered Entity, or
created or received by Business Associate on
behalf of Covered Entity. This provision shall
apply to Protected Health Information that is in
the possession of subcontractors or agents of
Business Associlate. Business Associate shall
retain no copies of the Protected Health
Information.

(b) In the event that Business Associate determines
that returning or destroying the Protected Health
Information is infeasible, Business Associate
shall provide to Covered Entity notification of
the conditions that make infeasible. If return or
destruction is infeasible, Business Associate
shall extend the protections of this Agreement to
such Protected Health Information and limit
further Uses and Disclosures of such Protected
Health Information to those purposes that make the
return or destruction infeasible, for so long as
Business Associate maintains such Protected Health
Information.

8.5 MISCELLANEOUS

8.5.1 No Third Party Beneficiaries. ©Nothing in this

Paragraph shall confer upon any person other than the

parties and their respective successors or assigns,
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.5.

.5.

.5.

.5.

.5,

any rights, remedies, obligationsg, or liabilities
whatsoever.

Use of Subcontractors and Agents. Business Associate

shall require each of its agents and subcontractors
that receive Protected Health Information from
Buginegs Associate, or create Protected Health
Information for Business Associate, on behalf of
Covered Entity, to execute a written agreement
obligating the agent or subcontractor to comply with
all the terms of this Paragraph.

Relationship to Services Agreement Provisions. In

the event that a provision of this Paragraph is
contrary to another provision of this Agreement, the
provision of this Paragraph shall control.
Otherwise, this Paragraph shall be construed under,
and in accordance with, the terms of this Agreement.

Regulatory References. A reference in this Paragraph

to a section in the Privacy or Security Regulations -
means the section as in effect or as amended.

Interpretation. Any ambiguity in this Paragraph

shall be resolved in favor of a meaning that permits
Covered Entity to comply with the Privacy and
Security Regulations.

Amendment. The parties agree to take such action as

is necessary to amend this Paragraph from time to
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time as is necessary for Covered Entity to comply
with the requirements of the Privacy and Security

Regulationg.

9. ENTIRE AGREEMENT: The body of this Agreement including

ADDITIONAL PROVISIONS, Attachments A, B, ¢, and C-1, Exhibits A,
A-1, B, C, and C-1, shall constitute the complete and exclusive
statement of understanding between the parties which supersedes
all previous agreements, written or oral, and all other
communications between the parties relating to the subject matter
of this Agreement.

10. CONFLICT OF TERMS: To the extent any conflict exists

between the language of the body of this Agreement, ADDITIONAL
PROVISIONS, Attachment (g), Schedule(s) and Exhibit(s) attached
hereto, then the language in the body of the Agreement,
ADDITIONAL PROVISIONS and attached Attachment (s}, Schedule(s) and
Exhibit (s) in the order of their alpha sequence, shall govern and
prevail in that order.

11. ALTERATION OF TERMS: The body of this Agreement,

together with the ADDITIONAL PROVISIONS and attached
Attachment (s), Schedule(s) and Exhibit(s), fully expresses all
understandings of the parties concerning all matters covered and
shall constitute the total Agreement. No addition to, or
alteration of, the terms of this Agreement, whether by written or

verbal understanding of the parties, their officers, agents or
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employees, shall be valid unless made in the form of a written
amendment to this Agreement which is formally approved and

executed by the parties.

12. CONTRACTOR’S OFFICE: Contractor’s primary business

office is located at 16818 Via del Campo Court, San Diego,
California 92127. Contractor’s primary business telephone number
is (800) 521-9757x 7332 or (615) 345-5400, and facsimile/FAX
number is (615) 345-5565. Contractor shall notify Contracts and
Grants Division, of any change in its primary business address,
business telephone number, and business facsimile/FAX number used
in the provision of services herein, at least ten (10) calendar
days prior to the effective date thereof.

If during the term of this Agreement, the corporate or other
legal status of Contractor changes, or the name of Contractor
changes, then Contractor shall notify County’s Department of
Health Services, Contracts and Grants Division, in writing
detailing such changes at least thirty (30) calendar days prior
to the effective date thereof.

13. NOTICES: Any and all notices required, permitted, or
desired to be given hereunder by one party to the other shall be
in writing and shall be delivered to the other party personally
or by facsimile transmission or U.S. mail (e.g., U.S Priority,
U.8. Express, certified or registered, return receipt requested),
and addressed to the parties at the following addresses and to

the attention of the person(s) named. Director shall have the
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authority to issue all notices which are required or permitted by
County hereunder. Addresses and persons to be notified may be
changed by either party by giving ten (10) days prior written
notice thereof to the other party.

A. Notices to County shall be addressed as follows:

(1) Department of Health Services
Harbor-UCLA Medical Center
1000 W. Carson Street
Torrance, California 90509
Attention: Chief Operations Officer

{2} Department of Health Services
Contracts and Grants Division
313 North Figueroa Street, Sixth Floor-East
Los Angeles, California 90012
Attention: Director,
Contract Administration & Monitoring

B. Notices to Contractor shall be addressed as follows:
HCSG Cardiovascular Resources, Inc.
16818 Via del Campo Court
San Diego, California 92127
Attention: Sonja Neilson
Manager, Contract Administration
IN WITNESS WHEREOF, the Board of Supervisors of the County

of Los Angeles has caused this Agreement to be subscribed by its

/
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Director of Health Services and Contractor has caused this
Agreement to be subscribed in its behalf by its duly authorized
officer, the day, month, and year first above written.

COUNTY OF LOS ANGELES

By

John F. Schunhoff, Ph.D.
Interim Director of Health Services

HCSG CARDIOVASCULAR RESOURCES, INC.

Contractor
By

Signature

Printed Name
Title

(AFFIX CORPORATE SEAL)

APPROVED AS TO FORM
BY THE OFFICE OF THE COUNTY COQUNSEL

APPROVED AS TO CONTRACT
ADMINISTRATION:

DEPARTMENT OF HEALTH SERVICES
CONTRACTS AND GRANTS DIVISION

HCEG:ev 12.08.08
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ADDITIONAL PROVISIONS

1. ADMINISTRATION: Director shall have the authority to

administer this Agreement on behalf of County. Contractor agrees

to extend to Director, or to authorized federal, State, County,

and local governmental representatives, the right to review and

monitor Contractor's program(s), policies, procedures, and

m ~

ICraL ana e ¥ 1 I8P st

offices, facility(iesg), and/or County work site areal(s), for

contractual compliance at any reasonable time.

2. FORM OF BUSINESS ORGANIZATION AND FISCAL DISCLOSURE:

A, Form of Business Organization: Contractor shall

prepare and submit to Director upon request, an affidavit,
sworn to and executed by Contractor’s duly constituted
officers, or Board of Directors, containing the following
information with supportive documentation:

(1) The form of Contractor’s business
organization, e.g., sole proprietorship, partnership,
limited liability company ("LLC"), or corporation.

(2) Articles of Incorporation and By-Laws (or
articles of organization, certificate of formation,
certificate of registration, and operating agreement if
Contractor’s organization is an LLC).

{(3) A detailed statement indicating whether
Contractor is totally or substantially owned by another
business organization (i.e., another legal entity or

parent corporation).
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(4} Board Minutesg, or other legal documentation,
identifying who is authorized on behalf of Contractor
to conduct business, make commitments, and enter into
binding agreements with County. S8Such Board Minutes, or
legal documentation, shall especially confirm that the
person executing this Agreement for Contractor is an
authorized agent who has actual authority to bind
Contractor to each and every term, condition, and
obligation set forth in this Agreement.

(5) A detailed statement indicating whether
Contractor totally or partially owns any other business
organization that will be providing services supplies,
materials, or equipment to Contractor or in any manner
does business with Contractor under this Agreement.

(6) 1If, during the term of this Agreement, the
form of Contractor’s business organization changes, or
the ownership of Contractor changes, or Contractor’s
authorized person to conduct business, make
commitments, and enter into binding agreements with
County changes; or Contractor’s ownership of other
buginesses dealings with Contractor under this
Agreement changes; Contractor shall notify Director in
writing detailing such changeg within thirty (30)
calendar days prior to the effective date thereof.

B. Figcal Disclosure: Contractor shall prepare and

submit to Director, upon reguest, a statement executed by
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Contractor’s duly constituted officers or Board of
Directors, containing the following information:

(1) A detailed statement listing all sources of
funding to Contractor, including but not limited to,
private contributions, if any. The statement ghall
include the nature of the funding, services to be

provided, total dollar amount, 1d period of time of

such funding.

(2) If, during the term of this Agreement, the
source (s) of Contractor’s funding changes, Contractor
shall promptly notify the Director in writing detailing
such changes within thirty (30) calendar days prior to
the effective date thereof.

3. NONDISCRIMINATION IN SERVICES: Contractor shall not

discriminate in the provision of services hereunder because of
race, color, religion, national origin, ethnic group
identification, ancestry, sex, age, marital status, political
affiliation, or physical or mental disability, or sexual
orientation in accordance with requirements of federal and State
laws. For the purpose of this Paragraph, discrimination in the
provision of services may include, but is not limited to, the
following: denying any person any service or benefit or the
availability of a facility; providing any service or benefit to
any person which is not egquivalent, or is provided in a non-
equivalent manner or at a non-equivalent time, from that provided
to others; subjecting any person to segregation or separate

treatment in any manner related to the receipt of any service;
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restricting any person in any way in the enjoyment of any
advantage or privilege enjovyed by others receiving any service or
benefit; and treating any person differently from others in
determining admission, enrollment quota, eligibility, membership,
or any other reguirements or conditions which persons must meet
in order to be provided any service or benefit. Contractor shall
take affirmative action to ensure that intended beneficiaries of
this Agreement are provided sgervices without regard to race,
color, religion, national origin, ethnic group identification,
ancestry, sex, age, marital status, political affiliation,
physical or mental disability, or sexual orientation.

In addition, Contractor’s facility access for the disabled
must fully comply with section 504 of the federal Rehabilitation
Act of 1973 and Title III of the federal Americans with
Digabilities Act of 1990.

4. NONDISCRIMINATION IN EMPLOYMENT:

A. Contractor certifies and agrees, pursuant to the
federal Rehabilitation Act of 1973, the federal Americans
with Disabilities Act of 1990, and all other federal and
State laws, as they now exist or may hereafter be amended,
that it, its affiliates, subsidiaries, or holding companies,
will not discriminate against any employee or applicant for
employment because of race, color, religion, national
origin, ethnic group identification, ancestry, sex, age,
marital status, political affiliation, physical or mental

disgability, or sexual orientation.
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Contractor shall take affirmative action to ensure that
qualified applicants are employed, and that employees are
treated during employment, without regard to race, color,
religion, national origin, ethnic group identification,
ancestry, sex, age, marital status, political affiliation,
physical or mental disability, or sexual orientation, in
accordance with federal and State laws. Such action shall
include, but not be limited to the following: employment,
upgrading, demotion, transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other
forms of compensation, and selection for training, including
apprenticeship.

Contractor shall post in conspicuous placeg in each of
Contractor’s facilities providing services hereunder,
positions available and open to employees and applicants for
employment, and notices setting forth the provisions of this
Paragraph.

B. Contractor shall, in all solicitations or
advertisements for employees placed by or on behalf of
Contractor, state that all qualified applicants shall
receive consideration for employment without regard to race,
color, religion, national origin, ethnic group
identification, ancestry, sex, age, marital status,
political affiliation, physical or mental disability, or
sexual orientation, in accordance with reguirements of

federal and State laws.
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C. Contractor shall send to each labor union or
representative of workers with which it has a collective
bargaining agreement, or other contract of understanding, a
notice advising the labor union or workers’ representative
of Contractor’s commitments under this Paragraph.

D. Contractor certifies and agrees that it shall deal
with its subcontractor, bidders, or vendors without regard
to race, color, religion, mnational origin, ethnic group
identification, ancestry, sex, age, marital status,
political affiliation, physical or mental disability, or
sexual orientation, in accordance with requirements of
federal and State laws.

E. Contractor shall allow federal, State, and County
representatives, duly authorized by Director, access to its
employment records during regular business hours in order to
verify compliance with the anti-discrimination provisions of
this Paragraph. Contractor shall provide such other
information and records as such representatives may require
in order to verify compliance with the anti-discrimination
provisions of this Paragraph.

F. If County finds that any of the provisions of this
Paragraph have been violated, the same shall constitute a
material breach of Agreement upon which County may determine
to cancel, terminate, or suspend, this Agreement. While
County reserves the right to determine independently that
the anti-discrimination provisions of this Agreement have

been violated, in addition, a determination by the
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California Fair Employment Practiceg Commission or the
federal Equal Employment Opportunity Commission that
Contractor has vioclated federal or State anti-discrimination
laws shall constitute a finding by County that Contractor
has violated the anti-discrimination provision of this

Agreement.

G- The parti a e-th in the even ntracto
viclates any of the anti-discrimination provisions of this
Agreement, County shall be entitled, at its option, to the
gum of Five Hundred Dollars ($500) pursuant to California
Civil Code section 1671 as liquidated damages in lieu of
canceling, terminating, or suspending this Agreement.

5. FAIR LABOR STANDARDS ACT: Contractor shall comply with

all applicable provisions of the federal Fair Labor Standards
Act, and shall indemnify, defend, and hold harmless County, its
officers, emplovees, and agents from any and all liability
including, but not limited to, wages, overtime pay, liguidated
damages, penalties, court costsg, and attorneys' fees arising
under any wage and hour law including, but not limited to, the
federal Falr Labor Standards Act for services performed by
Contractor's employees for which County may be found jointly or
solely liable.

6. EMPLOYMENT ELIGIBILITY VERIFICATION: Contractor

warrants that it fully complies with all federal statutes and
regulations regarding employment of undocumented aliens and
otherg, and that all its employees performing services hereunder

meet the citizenship or alien status reguirements contained in



federal statutes and regulations. Contractor shall obtain, from
all covered employees performing services hereunder, all
verification and other documentation of employment eligibility
status required by federal statutes and regulations, as they
currently exist and as they may be hereafter amended. Contractor
shall retain such documentation for all covered employees for the
period prescribed by law. Contractor shall indemnify, defend and
hold harmless County, its officers, and employees from employer
sanctions and any other liability which may be assessed against
Contractor or County in connection with any alleged violation of
federal statutes or regulations pertaining to the eligibility for
employment of persons performing services under this Agreement.

7. CONTRACTOR'S EXCLUSION FROM PARTICIPATION IN A

FEDERALLY FUNDED PROGRAM: Contractor hereby warrants that

neither it nor any of its staff members is restricted or excluded
from providing services under any health care program funded by
the federal government, directly or indirectly, in whole or in
part, and that Contractor will notify Director in writing, within
thirty (30) calendar days, of: (1) any event that would require
Contractor or a staff member's mandatory exclusion from
participation in a federally funded health care program; and

(2) any exclusionary action taken by any agency of the federal
government against Contractor or one or more staff members
barring it or the staff members from participation in a federally
funded health care program, whether such bar is direct or

indirect, or whether such bar is in whole or in part.
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Contractor shall indemnify and hold County harmless against
any and all loss or damage County may suffer arising from any
federal exclusion of Contractor or its staff members from such
participation in a federally funded health care program.

Failure by Contractor to meet the regquirements of this

Paragraph shall constitute a material breach of contract upon

hi unty m immediately terminate or suspend this Agreement.

8. RULES AND REGULATIONS: During the time that

Contractor's employees, or subcontractors are at Medical Center,
Contractor and such persons shall be subject to the policies,
rules, bylaws, and regulations of Medical Center. Upon
Contractor’s request, Medical Center's Administrator shall
furnish a copy of policies, bylaws, rules and regulations to
Contractor pertaining to Medical Center prior to the execution of
this Agreement and, during the term of this Agreement, shall
furnish Contractor with any changes thereto as from time to time
may be adopted. It is the responsibility of Contractor to
acquaint itself and such persons who may provide services
hereunder with such policies, bylaws, rules and regulations.
Contractor agrees to immediately and permanently withdraw any of
its employees or subcontractors from the provision of services
hereunder upon receipt of written notice from the Director that:
(1) such employee or subcontractor has violated such policies,
bylaws, rules or regulations, or (2) such employee's or
subcontractor's actions while on County premises, indicate that
such employee or subcontractor may adversely affect the delivery

of health care services to County patients. The Director must
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submit with such notice a written statement of the facts
supporting any such alleged violation or action.

9. STAFF PERFORMANCE OF SERVICES WHILE UNDER THE

INFLUENCE: Contractor shall ensure that no employee or other
person under Contractor’s control, performs services hereunder

while under the influence of any alcoholic beverage, medication,

narcotic, or other substance that might impair his/her physical
or mental performance.

10. UNLAWFUL SOLICITATION: Contractor shall inform all of

its officers and employees performing services hereunder of the
provisions of Article 9 of Chapter 4 of Division 3 (commencing
with section 6150) of Business and Professions Code of the State
of California (i.e., State Bar Act provisions regarding unlawful
solicitation as a runner or capper for attorneys) and shall take
positive and affirmative steps in its performance hereunder to
ensure that there is no violation of said provisions by its
cofficers and employees. Contractor agrees to utilize the
attorney referral service of all those bar associations within
Log Angeles County that have such a service.

11. AUTHORIZATION WARRANTY: Contractor hereby represents

and warrants that the person executing this Agreement for
Contractor is an authorized agent who has actual authority to
bind Contractor to each and every term, condition, and obligation
set forth in this Agreement and that all requirements of Contrac-
tor have been fulfilled to provide such actual authority.

12. COUNTY LOBBYISTS: Each County lobbyist as defined in

Los Angeles County Code Section 2.160.010, retained by



Contractor, shall fully comply with the County Lobbyist
ordinance, Los Angeles County Code Chapter 2.160. Failure on the
part of any County lobbyist retained by Contractor to fully
comply with the County Lobbyist Ordinance shall constitute a
material breach of this Agreement upon which County may
immediately terminate or suspend this Agreement.

13. RESTRICTIONS ON LOBBYING: If any federal monies are to

be used to pay for Contractor's services under this Agreement,
Contractor shall comply with all such certification and
disclosure reguirements prescribed by Section 319, Public Law
101-121 (31 United States Code Section 1352) and any implementing
regulations, and shall ensure that each of its subcontractors
receiving funds provided under this Agreement also fully comply
all such certification and disclosure requirements.

14. COUNTY'S QUALITY ASSURANCE PLAN: The County or its

agents will evaluate Contractor's performance under this
Agreement on not less than an annual basis. Such evaluation will
include assessing Contractor's compliance with all contract terms
and performance standards. Contractor deficiencies which
Director determines are severe or continuing and that may place
performance of the Agreement in jeopardy if not corrected will be
reported to County's Board of Supervisors. The report will
include improvement/corrective action measures taken by Director
and Contractor. If improvement does not occur consistent with
the corrective action measures, County may terminate Agreement or
impose other penalties as specified in Agreement.

15. RECORDS AND AUDITS:
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A Service Records: Contractor shall maintain, and
provide upon request by County, accurate and complete
records of its activities and operations as they relate to
the provision of services, hereunder.

B. Financial Recordsg: Contractor shall prepare and

maintain on a current basis, complete financial records in
accordance with generally accepted accounting principles and
also in accordance with any additional accounting principles
and procedures, and standards, which may from time to time
be promulgated by Director. All such records shall be
sufficient to subsgtantiate all charges billed to County in
the performance of this Agreement. Further, all financial
records of Contractor pertaining to this Agreement,
including accurate books and records of accounts of its
costs and operating expenses, and all records of services
(including personnel provided), as well as other financial
records pertaining to this Agreement, shall be retained by
Contractor for a minimum period of five (5) years following
the expiration or prior termination of this Agreement.
During such five (5) vyear period, as well as during the term
of this Agreement, all recorxrds pertaining to this Agreement,
or true and correct copies thereof, including but not
limited to, those records described above, ghall either: (1)
be retained by Contractor, accessible for review by County
representatives at a location in Los Angeles County, or (2)
if retained by Contractor at a location outside of Los

Angeles County, moved from such a location, to a location

i
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within Los Angeles County for review, upon Directoxr’s
reguest, and made available during County’s normal business
hours, within ten (10) calendar days, to representatives of
County, or federal and State governments, for purposes of
inspection and audit. In the event such records are located
outside Los Angeles County and Contractor is unable to move
such records to Los Angeles County, then Contractor shall
permit such inspection or audit to take place at an agreed
to outside location, and Contractor shall pay County for
travel, per diem, and other costs related to such inspection
and audit.

Contractor shall further agree to provide such records,
when possible, immediately to County by facsimile/FAX, or
through the internet (i.e., electronic mail ["e-mail"]),
upon Director's request. Director's request shall include
appropriate County facsimile/FAX number(s) and/or e-mail
address (es) for Contractor to provide such records to
County. In any event, Contractor shall agree to make
available the original documents of such FAX and e-mail
records when reguested by Director for review as described
hereinabove.

C. Federal Access to Records: If, and to the extent

that, section 1861 (v) (1) (I) of the Social Security Act [42
United States Code ("U.S.C.") section 1395x (v) (1) (I)] is
applicable, Contractor agrees that for a period of five (5)
vears following the furnishing of services under this

Agreement, Contractor shall maintain and make available,



upon written request, to the Secretary of the United States
Department of Health and Human Services or the Comptroller
General of the United States, or to any of their duly
authorized representatives, this Agreement, books,
documents, and records of Contractor which are necessary to
verify the nature and extent of the cost of services
provided hereunder. Furthermore, if Contractor carries out
any of the services provided hereunder through any
subcontract with a value or cost of Ten Thousand Dollars
($10,000) or more over a twelve (12) month period with a
related organization (as that term is defined under federal
law), Contractor agrees that each such subcontract shall
provide for such access to the sub-contract, books,
documents and records of the subcontractor.

D. County To Be Provided Audit Report{g): In the

event that an audit is conducted of Contractor specifically
regarding this Agreement by any federal or State auditor, or
any auditor or accountant employed by Contractor or
otherwise, Contractor shall file a copy of each such audit
report with Director and County's Auditor-Controller within
thirty (30) calendar days of Contractor's receipt thereof,
unless otherwise provided under this Agreement, or under
applicable federal or State regulations. To the extent
permitted by law, County shall maintain the confidentiality
of such audit report(s). Failure of Contractor to comply

with these terms shall constitute a material breach of this
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Agreement upon which County may cancel, terminate, or
suspend this Agreement.

E. Audit/Compliance Review: In the event County

representatives conduct an audit/compliance review of
Contractor, Contractor shall fully cooperate with County’s
representatives. Contractor shall allow County
representatives access to all records of services rendered
and all financial records and reports pertaining to this
Agreement and shall allow photocopies to be made of these
documents utilizing Contractor’s photocopier, for which
County shall reimburse Contractor its customary charge for
record copying services, if requested. Director shall
provide Contractor with at least ten (10) working days prior
written notice of any audit/compliance review, unless
otherwise waived by Contractor.

County may conduct a statistical sample audit/
compliance review of all claims paid by County during a
specified period. The sample shall be determined in
accordance with generally accepted auditing standards. An
exit conference shall be held following the performance of
such audit/compliance review at which time the results shall
be discussed with Contractor. Contractor shall be provided
with a copy of any written evaluation reports.

Contractor shall have the opportunity to review
County’s findings on Contractor, and Contractor shall have
thirty (30) calendar days after receipt of County’s audit/

compliance review results to provide documentation to County



representatives to resolve the audit exceptions. If, at the
end of the thirty (30) calendar day period, there remains
audit exceptions which have not been resolved to the
satisfaction of County’s representatives, then the exception
rate found in the audit, or sample, shall be applied to the

total County payment made to Contractor for all claims paid

during the audit/compliance review perio ¢ determine
Contractor’s liability to County.

F. County Audit Settlements: If, at any time during

the term of this Agreement or at any time within five (5)
years after the expiration or earlier termination of this
Agreement, authorized representatives of County conduct an
audit of Contractor regarding the services provided to
County hereunder and if such audit finds that County’s
dollar liability for such services is less than payments
made by County to Contractor, then Contractor agrees that
the difference shall be either: (1) repaid forthwith by
Contractor to County by cash payment, or (2) at Director’s
option, deducted from any further amount due Contractor from
County. If such audit finds that County’s dollar liability
for services provided hereunder is more than payments made
by County to Contractor, then the difference shall be paid
forthwith to Contractor by County by cash payment.

le. REPORTS: Contractor shall make reports as
required by County, or DHS, concerning Contractor's
activities and operations as they relate to this Agreement

and the provision of services hereunder. In no event,
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however may County, or DHS, reguire such reports unless
Director has provided Contractor with at least thirty (30)
calendar days' prior written notification thereof.
Director’s notification shall provide Contractor with a
written explanation of the procedures for reporting the
information required.

17 CONFIDENTIALITY - To the extent that Contractor

may gain access hereunder to County patient records and
information, Contractor shall maintain the confidentiality
of such records and information from third parties,
including but not limited to, billings and County records,
in accordance with all applicable federal, State, and local
laws, ordinances, rules, regulations, and directives
relating to confidentiality. Contractor shall inform all
its officers, employees, agents, subcontractors, and others
providing services hereunder of this confidentiality
provision requirement. Contractor shall indemnify and hold
harmless County, its officers, employees, agents, and
subcontractors, from and against any and all loss, damage,
liability, and expense arising out of any disclosure of
patient records and information by Contractor, its officers,
employees, agents, subcontractors, and others providing

services hereunder.

18. CONTRACTOR PERFORMANCE DURING CIVIL UNREST OR

DISASTER: Contractor recognizes that health care facilities
maintained by County provide care essential to the residents

of the communities they gerve, and that these services are



of particular importance at the time of a riot,
insurrection, civil unrest, natural disaster, or similar
event. Notwithstanding any other provision of this contract,
full performance by Contractor during any riot,
insurrection, c¢ivil unrest, natural disaster or similar
event is not excused i1f such performance remains physically
possible. Failure to comply with this reguirement shall be
congidered a material breach by Contractor for which County
may immediately terminate this Agreement.

19. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION:

A, Contractor shall not assign its rights or
delegate its duties under thisg Agreement, oxr both,
whether in whole or in part, without the prior written
consent of County. Any assignment or delegation which
doeg not have such prior County consent shall be null
and void. For purposes of this Paragraph, such County
consent shall require a written amendment to this
Agreement which is formally approved and executed by
the parties. Any billings to County by any delegatee
or assignee on any claim under this Agreement, absent
such County's consent, shall not be paid by County.
Any payments by County to any delegatee or assignee on
any claim under this Agreement, in consequence of any
such County consent, shall reduce dollar for deollar any
claimg which Contractor may have against County and

shall be subject to setoff, recoupment or other



reduction of claims which County may have against
Contractor, whether under this Agreement or otherwise.
B. Shareholders or partners, or both, of
Contractor may sell, exchange, assign, divest, or
otherwise transfer any interest they may have therein.
However, in the event any such sale, exchange,

assignment, divegtment ox hexr n r ig effected in

such a way as to give majority. control of Contractor to
any person(s), corporation, partnership or legal entity
other than the majority controlling interest therein at
the time of execution of this Agreement, then prior
written consent thereof by County's Board of
Supervisors shall be required. Any payments by County
to Contractor on any claim under this Agreement shall
not waive or constitute such County consent. Consent
to any such sale, exchange, assignment, divestment, or
other transfer shall be refused only if County, in its
sole judgement, determines that the transferee(s) is
(are) lacking in experience, capability and financial
ability to perform all Agreement services and other
work. This in no way limits any County right found
elsewhere in this Agreement, including, but not limited
to, any right to terminate this Agreement.

C. Any assumption, assignment, delegation, or
takeover of any of the Contractor’s duties,
responsibilities, obligations, or performance of same

by any entity other than the Contractor, whether



20.

through assignment, subcontract, delegation, merger,
buyout, or any other mechanism, with or without
consideration for any reason whatsoever without
County’s express prior written approval, shall be a
material breach of the Agreement which may result in
the termination of the Agreement. In the event of such

termination, County shall be entitled to pursue the

same remedies against Contractor as it could pursue in
the event of default by Contractor.

COMPLIANCE WITH JURY SERVICE PROGRAM:

A. Jury Service Program: This Agreement is subject

to the service provisions of the County’s ordinance entitled

Contractor Employee Jury Service ("Jury Service Program") as

codified in Sections 2.203.010 through 2.203.090 of the Los

Angeles County Code.

B. Written Emplovee Juryv Service Polic

(1) Unless Contractor has demonstrated to
County’s satisfaction either that Contractor is not a
"contractor" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that
Contractor gualifies for an exception to the Jury
Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy
that provides that its employvees shall receive from
Contractor, on an annual basisg, no less than five (5)
days of regular pay for actual jury service served.

Contractor’s policy may further provide that emplovees



deposit any fees received for such jury service with
Contractor or that Contractor deduct from the
employee’s regular pay the feesg received for jury
service.

{(2) For purpcose of this Paragraph, and as set
forth in the Jury Service Program provision of the
County Code-as described hereinabove: "Contractor"
shall mean a person, partnership, corporation, or other
entity, that has a contract with County, or a
subcontract with a County contractor, and has received,
or will receive, an aggregate sum of Fifty Thousand
Dollars ($50,000) or more in any twelve (12) month
period under one (1) or more County contracts or
subcontracts; "employee'" shall mean any California
resident who is a full-time employee of Contractor; and
"full-time" shall mean forty (40)/hours or more worked
per week, or a lesser number of hours, if: 1) the
lesser number is a recognized industry standard as
determined by County, or 2) Contractor has a long-
standing practice that defines the lesser number of
hours as full-time.

Full-time employees providing short-term temporary
services of ninety (90) days or less within a twelve
(12) month period are not considered full-time for
purposes of the Jury Service Program. If Contractor
uses any subcontractor to perform services for County

under this Agreement, the subcontractor shall also be
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subject to the provigions of this Paragraph. The
provisions of this Paragraph shall be inserted into any
such subcontract agreement and a copy of the Jury
Service Program shall be attached to the agreement.

(3) 1If Contractor is not required to comply with
the Jury Service Program on the effective date of this
Agreement, Contractor shall have a continuing
obligation to review the applicability of its
"exception status" from the Jury Services Program, and
Contractor shall immediately notify County if
Contractor at any time either comes within the Jury
Service Program’s definition of "Contractor", or if
Contractor no longer qualifies for an exception to the
Jury Service Program. In either event, Contractor
shall immediately implement a written policy consistent
with the Jury Service Program. County may also
reguire, at any time during the Agreement term, and at
its sole discretion, that Contractor demonstrate to
County'’s satisfaction that Contractor either continues
to remain outside of the Jury Service Program’s
definition of "Contractor" and/or that Contractor
continues to qualify for an exception to the Jury
Service Program. The required form, "County of
Los Angeles Contractor Employee Jury Service Program
Certification Form and Application for Exception™, is

to be completed by the Contractor prior to Roard
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approval of this Agreement and forwarded to Contracts
and Grants.

(4) Contractor’s violation of this Paragraph of
the Agreement may constitute a material breach of this
Agreement. In the event of such breach, County may, in
its sole discretion, terminate this Agreement and/or
bar Contractor from the award of future County
contracts for a period of time consistent with the
seriousness of the breach.

21. LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS, AND

CERTIFICATES: Contractor shall obtain and maintain in effect

during the term of this Agreement, all appropriate licenses,
permits, registrations, accreditations, and certificates required
by all applicable federal, State, and local laws, regulations,
guidelines and directives, for the operation of its business
operation and for the provisions of gervices hereunder.
Contractor shall ensure that all of its officers, employees, and
agents who perform services hereunder, obtain and maintain in
effect during the term of this Agreement, all licenses, permits,
registrations, accreditations, and certificates reguired by
federal, State, and local laws, regulations, guidelines and
directives, which are applicable to their performance hereunder.
Upon Director's written request Contractor shall provide Director
with a copy of each license, permit, registration, accreditation,
and certificate, as required by all applicable federal, State,
and local laws, regulations, guidelines and directives, within

ten (10) calendar days thereafter.
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22. INDEPENDENT CONTRACTOR STATUS:

A, This Agreement is by and between County and
Contracter and ig not intended, and shall not be construed,
to create the relationship of employee, agent, servant,
partnership, joint venture, or association, as between
County and Contractor. The employees and agents of one
party shall not be, or be construed to be, employees or
agents of the other party for any purpose whatsoever.

B. Contractor shall be solely liable and responsible
for providing to, or on behalf of, its officers and
employees all legally required employee benefits. County
shall have no liability or responsibility for the payment of
any salaries, wages, unemployment benefits, disability
benefits, federal, State, and local taxes, or other
compensation, benefits, or taxes to, or on behalf of, any
personnel provided by Contractor.

C. Contractor understands and agrees that all persons
furnishing services to County pursuant to this Agreement
are, for purposes of workers' compensation liability, the
sole employees of Contractor and not employees of County.
Contractor shall bear the sole responsibility and liability
for furnishing workers' compensation benefits to any person
for injuries arising from or connected with services
performed by or on behalf of Contractor pursuant to this

Agreement.
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23. REQUIREMENT TO NOTIFY EMPLOYEES ABOUT FEDERAL EARNED

INCOME CREDIT ("EIC"): Contractor shall notify its employees,

and shall require that each of its subcontractors notify its
employees, to inform them that they may be eligible for claiming
federal EIC as allowed under the federal income tax laws. Such
notification shall be provided in accordance with the
requirements as set forth in the Department of Treasury Internal
Revenue Service's ("IRS") Notice 1015; copies of which are
available from the IRS Forms Distribution Center by calling
(800) 829-3676.

24. CONTRACTOR’S WARRANTY OF ADHERENCE TO COUNTY'S CHILD

SUPPORT COMPLIANCE PROGRAM: Contractor acknowledges that County

has established a goal of ensuring that all individuals who
benefit financially from County through contract are in
compliance with their court-ordered child, family, and spousal
support obligations in order to mitigate the economic burden
otherwise imposed upon County and its taxpayers.

As reguired by County’s Child Support Compliance Program
(County Code Chapter 2.200) and without limiting Contractor’s
duty under this Agreement to comply with all applicable
provisions of law, Contractor warrants that it is now in
compliance and shall during the term of this Agreement maintain
in compliance with employment and wage reporting reguirements as
required by the federal Social Security Act [(42 USC section
653 (a)] and California Unemployment Insurance Code section
1088.55, and shall implement all lawfully served Wage and

Earnings Withholdings Orders or Child Support Services Department
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("CS8D") Notices of Wage and Earnings Assignment for Child,
Family, or Spousal Support, pursuant to Code of Civil Procedure
section 706.031 and Family Code section 5246 (b).

25. TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN

COMPLIANCE WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM:

Failure of Contractor to maintain compliance with the
regquirements set forth in "Contractor’'s Warranty of Adherence to
County’s Child Support Compliance Program" Paragraph immediately
above, shall constitute default by Contractor under this
Agreement. Without limiting the rights and remediesg available to
County under any other provision of this Agreement failure of
Contractor to cure such default within ninety (90) calendar days
of written notice shall be grounds upon which County may
terminate this Agreement pursuant to the TERMINATION Paragraphs
of this Agreement and pursue debarment of Contractor, pursuant to
County Code Chapter 2.202.

26, NOTICE TO EMPLOYEES REGARDING THE SAFELY SURRENDERED

BABY LAW: The Contractor shall notify and provide to its
employees, and shall regquire each subcontractor to notify and
provide to its employees, a fact sheet regarding the Safely
Surrendered Baby Law, its implementation in Los Angeles County,
and where and how to safely surrender a baby. The fact sheet is

attached hereto and incorporated herein, and is alsoc available on

the Internet at www.babvsafela.org for printing purposes.

27. CONTRACTOR'S ACKNOWLEDGMENT OF COUNTY’S COMMITMENT TO

THE SAFELY SURRENDERED BABY LAW: The Contractor acknowledges

that the County places a high priority on the implementation of
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the Safely Surrendered Baby Law. The Contractor understands that
it is the County’ s policy to encourage all County Contractors to
voluntarily post the County’s "Safely Surrendered Raby Law”
poster in a prominent position at the Contractor’'s place of
business. The Contractor will also encourage its Subcontractors,

if any, to post this poster in a prominent posgition in the

Subcontractor’s place of business. The Count Dep ment of
Children and Family Services will supply the Contractor with the
poster to be used.

28. CONSIDERATION OF COUNTY'S DEPARTMENT OF PUBLIC SOCIAL

SERVICES ("DPSS") GREATER AVENUES FOR INDEPENDENCE ("GAIN")

PROGRAM OR GENERAL RELIEF OPPORTUNITY FOR WORK ("GROW")

PARTICIPANTS FOR EMPLOYMENT: Should Contractor reguire

additional or replacement personnel after the effective date of
this Agreement, Contractor shall give consideration for any such
employment openings to participants in the County's DPSS GAIN or
GROW program(s}, who meet Contractor's minimum gqualifications for
the open position. For this purpose, consideration shall mean
that Contractor will interview qualified candidates. County will
refer GAIN/GROW participants by job category to the Contractor.
In the event that both laid-off County employees and GAIN/GROW
participants are available for hiring, County employees shall be
given first priority.

29. COUNTY BMPLOYEE’'S RIGHT OF FIRST REFUSAL AND

CONTRACTOR'S QFFERS OF EMPLOYMENT: To the degree permitted by

Contractor’'s agreements with its collective bargaining units,

Contractor shall give the right of first refusal for its
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employment openings at Contractor’s facility to gualified County
employees who are laid-off or who leave County employment in lieu
of reduction under County’s Civil Service Rule 19, and who are
referred to Contractor by Director (including those on a County
re-employment list). Such offers of employment shall be limited
to vacancies in Contractor’s staff needed to commence services
under this Agreement, as well as, to vacancies that occur during
the Agreement term. Such offers of employment shall be
consistent with Contractor’s current employment policies, and
gshall be made to any former or current County employee who has
made application to Contractor, and is qualified for the
available position. Employment offers shall be at least under
the same conditions and rates of compensations which apply to
other persons who are employed or may be employed by Contractor.
Former County employees who have been impacted by County’s Civil
Service Rule 19, and who are employed by Contractor shall not be
discharged during the term of the Agreement except for cause,
subject to Contractor’s personnel policies and procedures, and
agreement (s) with its collective bargaining units.

Contractor shall also give first consideration to laid-off
or reduced County employees if vacancies occur at Contractor’s
other service sites during the Agreement term.

30. NO INTENT TO CREATE 2 THIRD PARTY BENEFICIARY CONTRACT:

Notwithstanding any other provision of this Agreement, the
parties do not in any way intend that any person shall acquire

any rights as a third party beneficiary under this Agreement.



31. SERVICE DELIVERY SITE - MAINTENANCE STANDARDS:

Contractor shall assure that the location(s) [e.g.,
facility(ies)] where Contractor provides services under this
Agreement, is/are operated at all times in accordance with all
County and local community standards with regard to property
maintenance and repair, graffiti abatement, refuse removal, fire
safety, landscaping, and in full compliance with all applicable
local laws, ordinances, and regulations relating to the property.
County’s periodic monitoring visits to Contractor’s facility(ies)
shall include a review of compliance with the provisions of this
Paragraph.

32. DAMAGE TC COUNTY BUILDINGS, FACILITIES, OR GROUNDS:

Contractor shall repair, or cause to be repaired, at its own
cost, any damage to County buildings, facilities, or grounds,
caused by Contractor or any officer, employee, or agent of
Contractor. Such repairs shall be made immediately after
Contractor has become aware of such damage, but in no event,
later than thirty (30) calendar days after the occurrence.

If Contractor fails to make timely repairs, County may make
any necessary repairs on its own. All costs incurred by County
for such repairs, as determine by Director, shall be repaid by

Contractor upocon demand.

33. USE OF RECYCLED - CONTENT BOND PAPER: Consistent with

County’s Board of Supervisors policy to reduce the amount of
solid waste deposited at County landfills, Contractor agrees to

use recycled-content bond paper and paper products to the maximum
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extent possible in connection with services to be performed by
Contractor under this Agreement.

34. NOTICE OF DELAYS: Except as otherwise provided under

this Agreement, when either party has knowledge that any actual
or potential situation is delaying or threatens to delay the
timely performance of this Agreement, that party shall within two
(2) calendar days, give notice thereof, including all relevant
information with respect thereto, to the other party.

35. CONFLICT OF INTEREST:

A. No County officer or employee whose position in
County enables such officer or employee to influence the
award or administration of this Agreement or any competing
agreement, and no spouse or economic dependent of such
officer or employee shall be employed in any capacity. by
Contractor herein, or have any other direct or indirect
financial interest in this Agreement. No officer, employee,
agent, or subcontractor of Contractor who may financially
benefit from the provision of services hereunder shall in
any way participate in County's approval process for the
award of this Agreement or any competing agreement, or
ongoing evaluation of such services, under this Agreement or
any competing agreement, or in any way attempt to unlawfully
influence County's approval or ongoing evaluation of such
services.

B. Contractor shall comply with all conflict of
interest laws, ordinances, and regulations now in effect or

hereafter to be enacted during the term of this Agreement.



Contractor warrants that it is not now aware of any facts
which create a conflict of interest. If Contractor
hereafter becomes aware of any facts which might reasonably
be expected to create a conflict of interest, it shall
immediately make full written disclosure of such facts to
Director. Full written disclosure shall include, without

imitation, identificatioc f all persons involved, or

implicated, and a complete description of all relevant
circumstances.

36. TERMINATION FOR INSOLVENCY: County may terminate this

Agreement immediately for default in the event of the occurrence
of any of the following:

A, Insolvency of Contractor. Contractor shall be
deemed to be insolvent if it has ceased to pay its debts at
least sixty (60) calendar days in the ordinary course of
business or cannot pay its debts as they become due, whether
Contractor has committed an act of bankruptcy or not, and
whether Contractor is insolvent within the meaning of the
federal Bankruptcy Law or not;

B. The filing of a voluntary or involuntary petition

under the federal Bankruptcy Law;

C. The appointment of a Receiver or Trustee for
Contractor;
D. The execution by Contractor of an assignment for

the benefit of creditors.



The rights and remedies of County provided in this Paragraph
shall not be exclusive and are in addition to any other rights
and remedies provided by law or under this Agreement.

37. TERMINATION FOR DEFAULT: County may, by written notice

of default to Contractor, terminate this Agreement immediately in
any one of the following circumstances:

A If, as determined in the sole judgment of County,
Contractor fails to perform any services within the times
specified in this Agreement or any extension thereof as
County may authorize in writing; or

B. If, as determined in the sole judgment of County,
Contractor fails to perform and/or comply with any of the
other provisions of this Agreement, or so fails to make
progress as to endanger performance of this Agreement in
accordance with its terms, and in either of these two (2)
circumstances, does not cure guch failure within a period of
five (5) calendar days (or such longer period as County may
authorize in writing) after receipt of notice from County
specifying such failure.

In the event that County terminates this Agreement as
provided hereinabove, County may procure, upon such terms and in
such manner as County may deem appropriate, services similar to
those so terminated, and Contractor shall be liable to County for

any reasonable excess costs incurred by County for such similar

services.
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The rights and remedies of County provided in this Paragraph
shall not be exclusive and are in addition to any other rights
and remedies provided by law or under this Agreement.

38. TERMINATION FOR IMPROPER CONSIDERATION: County may, by

written notice to Contractor, immediately terminate Contractor's
right to proceed under this Agreement, if it is found that
consideration in any form, were offered or given by Contractor,
either directly or through an intermediary, to any County
officer, employee, or agent, with the intent of securing the
Agreement or securing favorable treatment with respect to the
award, amendment, or extension of the Agreement, or making of any
determinations with respect to the Contractor's performance
pursuant to the Agreement. In the event of such termination,
County shall be entitled to pursue the same remedieg against
Contractor as it could in the event of default by Contractor.

Contractor shall immediately report any attempt by a County
ocfficer, employee, or agent, to solicit such improper
consideration. The report shall be made either to the County
manager charged with the supervision of the employee or agent, or
to the County Auditor-Controller's Employee Fraud Hotline at
{(213) 974-0914 oxr (8B00) 544-6861.

(Among other items, such improper considerations may take
the form of cash, discounts, services, the provision of travel or
entertainment, or other tangible gifts).

39. TERMINATION FOR MATERIAL BREACH: Notwithstanding any

other provision of this Agreement, the failure of Contractor or

its officers, employees, agents, or subcontractors, to comply
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with any of the terms of this Agreement or any written directions
by or on behalf of County issued pursuant hereto shall constitute
a material breach hereto, and this Agreement may be terminated by
County immediately. County's failure to exercise this right of
termination shall not constitute a waiver of such right, which
may be exercised at any subsequent time.

40, .. TERMINATION FOR CONVENIENCE: . . The performance of

services under this Agreement may be terminated, with or without
cause, in whole or in part, from time to time when such action is
deemed by County to be in its best interest. Termination of
services hereunder shall be effected by delivery to Contractor of
a thirty (30) calendar day advance Notice of Termination
specifying the extent to which performance of services under this
Agreement i1s terminated and the date upon which such termination
becomes effective.
After receipt of a Notice of Termination and except as
otherwise directed by County, Contractor shall:
(1) Stop services under this Agreement on the date and
to the extent specified in such Notice of Termination; and
(2) Complete performance of such part of the services
as shall not have been terminated by such Notice of
Termination. Further, after receipt of a Notice of
Termination, Contractor shall submit to County, in the form
and with the certifications as may be prescribed by County,
its termination claim and invoice. Such claim and invoice
shall be submitted promptly, but not later than sixty (60)

calendar days from the effective date of termination. Upon



failure of Contractor to submit its termination claim and
invoice within the time allowed, County may determine on the
basis of information available to County, the amount, if
any, due to Contractor in resgpect to the termination, and
such determination shall be final. After such determination

is made, County shall pay Contractor the amount so

d rmine

Contractor for a period of five (5) years after final
settlement under this Agreement, in accordance with the RECORDS
AND AUDITS Paragraph, herein, retain and make available all its
books, documents, records, or other evidence, bearing on the
costs and expenses of Contractor under this Agreement in respect
to the termination of services hereunder.

41. TERMINATION FOR NON-APPROPRIATION OF FUNDS:

Notwithstanding any other provision of this Agreement, County
shall not be obligated for preventive maintenance and repair
services performed hereunder, or by any provision of this
Agreement, during any of County’s future July 1 - June 30 fiscal
years unless and until County’s Board of Supervisors appropriates
funds for this Agreement in County’s Budget for each such future
figcal vear. In the event that funds are not appropriated for
this Agreement, then this Agreement shall be deemed to have
terminated on June 30 of the last County fiscal vyear for which
fundes were appropriated. Director shall notify Contractor in
writing of such non-appropriation of funds at the earliest

possible date.
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42, CONTRACTOR RESPONSIBILITY AND DEBARMENT:

A. A respongible Contractor is a Contractor who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is County’s policy to conduct
business only with responsible contractors.

B. Contractor ig hereby notified that, in accordance
with Chapter 2.202 of the County Code, 1f County acguires
-information concerning the performance of Contractor on this
or other contracts, which indicates that Contractor is not
responsible, County may, in addition to other remedies
provided in the contract, debar Contractor from bidding or
proposing on, or being awarded, and/or performing work on
County contracts for a specified period of time, which
generally will not exceed five (5) years or be permanent if
warranted by the circumstancesg, and terminate any or all
existing contracts Contractor may have with County.

C. County may debar Contractor if County’s Board of
Supervisors finds, in its discretion, that Contractor has
done any of the following: (1) violated a term of a contract
with County or a nonprofit corporation created by County,
(2) committed an act or omission which negatively reflects
on Contractor’s gquality, fitness or capacity to perform a
contract with County, any other public entity, or a
nonprofit corporation created by County, or engaged in a
pattern or practice which negatively reflects on same,

(3} committed an act or offense which indicates a lack of
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business integrity or businesgs honesty, or (4) made or
submitted a false claim against County or any other public
entity.

D. If there is evidence that Contractor may be
subject to debarment, the Department will notify Contractor
in writing of the evidence which is the basis for the
proposed debarment and will advise Contractor of the
scheduled date for a debarment hearing before the Contractor
Hearing Board.

E. The Contractor Hearing Board will conduct a
hearing where evidence on the proposed debarment is
presented. Contractor and/or Contractor’s representative
shall be given an opportunity to submit evidence at that
hearing. After the hearing, the Contractor Hearing Board
shall prepare a tentative proposed decision, which shall
contain a recommendation regarding whether contractor should
be debarred, and if so, the appropriate length of time of
the debarment. Contractor and the Department shall be
provided an opportunity to object to the tentative proposed
decision prior to its presentation to the Board of
Supervisors.

F. After consideration of any objections, or if no
objections are submitted, a record of the hearing, the
proposed decision and any other recommendation of the
Contractor Hearing Board shall be presented to the Board of

Supervisors. The Board of Supervisors shall have the right
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at its sole discretion to modify, deny, or adopt the
proposed decision and recommendation of the Hearing Board.

G. ' If a Contractor has been debarred for a period
longer than five (5) years, that Contractor may, after the
debarment has been in effect for at least five (5) vears,
submit a written request for review of the debarment
determination to reduce the period of debarment or terminate
the debarment. County may, in its discretion, reduce the
period of debarment or terminate the debarment if it finds
that Contractor has adequately demonstrated one or more of
the following: (1) elimination of the grounds for which the
debarment was imposed; (2) a bona fide change in ownership
or management; (3) material evidence discovered after
debarment was imposed; or (4) any other reason that is in
the best interests of County.

H. The Contractor Hearing Board will consider a
request for review of a debarment determination only where
(1) the Contractor has been debarred for a period longer
than five (5) vyears; (2) the debarment has been in effect
for at least five (5) vyears; and (3) the reguest is in
writing, states one or more of the grounds for reduction of
the debarment period or termination of the debarment, and
includes supporting documentation. Upon receiving an
appropriate reguest, the Contractor Hearing Board will
provide notice of the hearing on the request. At the
hearing, the Contractor Hearing Board shall conduct a

hearing where evidence on the proposed reduction of
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debarment period or termination of debarment is presented.
This hearing shall be conducted and the request for review
decided by the Contractor Hearing Board pursuant to the same
procedures as for a debarment hearing.

The Contractor Hearing Board’'s proposed decision shall
contain a recommendation on the request to reduce the period
of debarment or terminate the debarment. The Contractor
Hearing Board shall present its proposed decision and
recommendation to the Board of Supervisors. The Board of
Supervisors shall have the right to modify, deny, or adopt
the proposed decision and recommendation of the Contractor
Hearing Board

I. These terms shall also apply to any subcontractors
of County Contractors.

43. SOLICITATION OF BIDS OR _PROPOSALS: Contractor

acknowledges that County, prior to expiration or earlier
termination of this Agreement, may exercise its right to invite
bids or request proposals for the continued provigion of the
services delivered or contemplated under this Agreement. County
and/its DHS shall make the determination to solicit bids oxr
request proposals in accordance with applicable County and DHS
policies.

Contractor acknowledges that County may enter into a
contract for the future provision of services, based upon the
bids or proposals received, with a provider or providers other
than Contractor. Further, Contractor acknowledges that it

obtains no greater right to be selected through any future
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invitation for bids, or request for proposals, by virtue of its
present status as Contractor.

44. GCOVERNING LAWS, JURISDICTION, AND VENUE: This

Agreement shall be governed by, and construed in accordance with,
the laws of the State of California. Contractor agrees and
consents to the exclusive jurisdiction of the courts of the State
of California for all purposes regarding this Agreement and
further agrees and consents that the venue of any action (other
than an appeal or an enforcement of a judgment) brought by
Contractor, on Contractor’s behalf, or on the behalf of any
subcontractor, which arises from this Agreement or is concerning
or connected with services performed pursuant to this Agreement,
shall be exclusively in the courts of the State of California
located in Los Angeles County, California.

45. WAIVER: No waiver of any breach of any provision of
this Agreement by County shall constitute a waiver of any other
breach of such provision. Failure of County to enforce at any
time, or from time-to-time, any provision of this Agreement shall
not be construed as a waiver thereof. The remedies herein
reserved shall be cumulative and additional to any other remedies
in law or equity.

46. SEVERABILITY: If any provision of this Agreement or

the application thereof to any person or circumstance is held
invalid, the remainder of this Agreement and the application of
such provision to other persons or circumstances shall not be

affected thereby.
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47. COVENANT AGAINST CONTINGENT FEES:

A. Contractor warrants that no person or selling
agency has been employed or retained to solicit or secure
this Agreement upon an agreement or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by Contractor for
the purpose of securing business.

B. For breach or violation of this warranty, County
shall have the right to terminate this Agreement and, in its
sole discretion, to deduct from the payment or
congideration, or otherwise recover, the full amount of such

commission, percentage, brokerage or contingent fee.

48. PUBLIC ANNOUNCEMENTS AND LITERATURE: :  Contractor

agrees that all materials, public announcements, literature,
audiovisuals, and printed materials utilized in association with
this Agreement, shall have prior written approval from the
Director prior to its publication, printing, duplication, and
implementation with this Agreement. All such materials, public
announcements, literature, audiovisuals, and printed material
shall include an acknowledgement that funding for such public
announcements; literature, audiovisuals, and printed materials
was made possible by the County of Los Angeles, Department of

Health Services.



Contractor further agrees that all public announcements,
literature, audiovisuals, and printed material developed or
acquired by Contractor or otherwise, in whole or in part, under
this Agreement, and all works based thereon, incorporated
therein, or derived there from, shall be the sole property of
County.

Contractor hereby assigns and transfers to County in
perpetuity for all purposes all Contractor's rights, title, and
interest in and to all such items, including, but not limited to,
all unrestricted and exclusive copyrights and all renewals and
extensions thereof.

With respect to any such items which come into existence
after the commencement date of the Agreement, Contractor shall
assign and transfer to County in perpetuity forx all purpcses,
without any additional consideration, all Contractor's rights,
title, and interest in and to all such items, including, but not
limited to, all unrestricted and exclusive copyrights and all
renewals and extensions thereof.

For the purposes of this Agreement, all such items shall
include, but not be limited to, written materials (e.g.,
curricula, text for vignettesg, text for public service
anncouncements for any and all media types, pamphlets, brochures,
fliers), audiovisual materials (e.g., films, videotapesg), and
pictorials (e.g., posters and similar promotional and educational

materials using photographs, slides, drawings, or paintings).
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49. RETURN OF COUNTY MATERIALS: At expiration or earlier

termination of this Agreement, Contractor shall provide an
accounting of any unused or unexpended supplies purchased by
Contractor with funds obtained pursuant to this Agreement and
gshall deliver such supplies to County upon County's reguest.

50. NONEXCLUSIVITY: Contractor acknowledges that it is not

the exclusive provider to County of the services to be provided
under this Agreement, that County has, or intends to enter into,
contracts with other providers of such services, and that County
reserves the right to itself perform the services with its own
County personnel. During the term of this Agreement, Contractor
agrees to provide County with the services described in the
Agreement.

51. CONSTRUCTION: To the extent there are any rights,

duties, obligations, or responsibilities enumerated in the
recitals or otherwige in this Agreement, they shall be deemed a
part of the operative provisions of this Agreement and are fully
binding upon the parties.

52. NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION/

TERMINATION OF AGREEMENT: Contractor shall have no claim against

County for payment of any money or reimbursement, of any kind
whatsoever, for any service provided by Contractor after the
expiration or other termination of this Agreement. Should
Contractor receive any such payment it shall immediately notify

County and shall immediately repay all such funds to County.
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Payment by County for services rendered after expiration/
termination of this Agreement shall not constitute a waiver of
County’s right to recover such payment from Contractor. This
provision shall survive the expiration or other termination of
this Agreement.

53. BUDGET REDUCTIONS: In the event that County’s Board of

Supervisors adopts, in any fiscal year, a County budget which
provides for reductions in the salaries and benefits paid to the
majority of County employees and imposes similar reductions with
respect to County contracts, County reserves the right to reduce
its payment obligation correspondingly for that fiscal year and
any subsequent fiscal year for services provided by Contractor
under this Agreement. County’s notice to Contractor regarding
said reductions in payment obligation shall be provided within
ninety (90) calendar days of the Board of Supervisors’ approval
of such actions. Except as set forth in the preceding sentence,
the Contractor shall continue to provide all of the services set
forth in this Contract. Contractor ghall continue to perform all
obligations set forth in this Agreement.

54. PURCHASES:

A. Purchase Practices: Contractor shall fully comply

with all Federal, State, and County laws, ordinances, rules,
regulations, manuals, guidelines, and directors, in
acquiring all furniture, fixtures, equipment, materials, and

supplies. Such items shall be acquired at the lowest



possible price or cost if funding is provided for such
purposes hereunder.

B. Proprietary Interest of County: In accordance with

all applicable Federal, State, and County laws, ordinances
rules, regulations, manuals, guidelines, and directives,
County shall retain all proprietary interest, except their
use during the term of this Agreement, in all furniture,
fixtures, equipment, materials, and supplies, purchased or
obtained by Contractor using any contract funds designated
for such purpose. Upon the expiration or earlier
termination of this Agreement, the discontinuance of the
business of Contractor, the failure of Contractor to comply
with any of the provisions of this Agreement, the bankruptcy
of Contractor or its giving an assignment for the benefit of
creditors, or the failure of Contractor to satisfy any
judgment against it within thirty (30) calendar days of
filing, County shall have the right to take immediate
possession of all such furniture, removable fixtures,
equipment, materials, and supplies, without any claim for
reimbursement whatsoever on the part of Contractor. County,
in conjunction with Contractor, shall attach identifying
labels on all such property indicating the proprietary
interest of County.

C. Inventory Records, Control, and Reportsg: Contractor

shall maintain accurate and complete inventory records and
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controls for all furniture, fixtures, eguipment, materials,
and supplies, purchased or obtained using any contract funds
designated for such purpose. Within ninety (90) calendar
days following the effective date of this Agreement,
Contractor shall provide Director with an accurate and
complete inventory report of all furniture, fixtures,
eguipment, materials, and supplies, purchased or obtained
using any County funds designated for such purpose.

D. Protection of Property in Contractor’s Custody:

Contractor shall maintain vigilance and take all reasonable
precautions, to protect all furniture, fixtures, equipment,
materials, and supplies, purchased or obtained using any
contract funds designated for such purpose, against any
damage or loss by fire, burglary, theft, disappearance,
vandalism, or misuse. Contractor shall contact Director for
instructions for disposition of any such property which is
worn out or unusable.

E. Disposition of Property in Contractor’'s Custody:

Upon the termination of the funding of any program covered
by this Agreement, or upon the expiration or earlier
termination of this Agreement, or at any other time that
County may request, Contractor shall: (1) provide accesgs to
and render all necessary assistance for physical removal by
Director or his authorized representatives of any or all

furniture, fixtures, equipment, materials, and supplies,
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purchased or obtained using any County funds designated for
such purpose, in the same condition as such property was
received by Contractor, reasonable wear and tear expected,
or (2) at Director’s option, deliver any or all items of
such property to a location designated by Director. Any
disposition, settlement, or adjustment connected with such
property shall be in accordance with all applicable Federal,
State, and County laws, ordinances, rulesg, regulations,

manuals, guidelines, and directives.
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EXHIBIT A
PAGE10OF2

CONTRACTOR EMPLOYEE ACKNOWLEDGEMENT
AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME
Contract No.:
Employee Name:

GENERAL INFORMATION:

Your employer referenced above has entered into a contract with the County of Los Angeles o
provide certain services to the County. The County requires your signature on this Contractor
Employee Acknowledgement and Confidentiality Agreement.

EMPLOYEE ACKNOWLEDGEMENT:

I understand and agree that the Coniractor referenced above is my sole employer for purposes of
the above-referenced confract. | understand and agree that | must rely exclusively upon my
empiloyer for payment of salary and any and all other benefits payable to me or on my behalf by
virtue of my performance of work under the above-referenced contract.

| understand and agree that | am not an employee of the County of Los Angeles for any purpose
whatsoever and that | do not have and will not acquire any rights or benefits of any kind from the
County of Los Angeles by virtue of my performance of work under the above-referenced contract.
! understand and agree that | do not have and will not acquire any rights or benefits from the
County of Los Angeles pursuant to any agreement between any person or entity and the County
of Los Angeles.

{ understand and agree that | may be required to undergo a background and security
investigation(s). | understand and agree that my continued performance of work under the above-
referenced contract is contingent upon my passing, to the satisfaction of the County, any and all
such investigations. | understand and agree that my failure to pass, to the satisfaction of the
County, any such investigation shall result in my immediate release from performance under this
and/or any future contract.

CONFIDENTIALITY AGREEMENT:

I may be involved with work pertaining to services provided by the County of Los Angeles and, if
so, | may have access to confidential data and information pertaining to persons and/or entities
receiving services from the County. In addition, | may also have access to proprietary information
suppiied by other vendors doing business with the County of Los Angeles. The County has a
legal obligation to protect all such confidential data and information in its possession, especially
data and information concerning health, criminal, and welfare recipient records. | understand that
if | am involved in County work, the County must ensure that |, too, will protect the confidentiality
of such data and information. Consequently, | understand that | must sign this agreement as a
condition of my work {o be provided by my emplover for the County. | have read this agreement
and have taken due time o consider it prior to signing.
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| hereby agree that | will not divulge to any unauthorized person any data or information obtained
while performing work pursuant to the above-referenced coniract between my employer and the
County of Los Angeles. | agree to forward all requests for the release of any data or information
received by me {o my immediate supervisor.

| agree to keep confidential all health, criminal, and welfare recipient records and all data and
information pertaining 1o perscns and/or entities receiving services from the County, design
concepts, algorithms, programs, formats, documentation, Contractor proprietary information and
all other original materials produced, created, or provided to or by me under the above-referenced
contract. | agree to protect these confidential materiais against disclosure to other than my
employer or County employees who have a need to know the information. | agree that if
proprietary information supplied by other County vendors is provided to me during this
employment, | shall keep such information confidential.

I agree fo report to my immediate supervisor any and all violations of this agreement by myself
and/or by any other person of whom | become aware. | agree {o return all confidential materials to
my immediate supervisor upon completion of this contract or termination of my employment with
my employer, whichever occurs first.

| acknowledge that violation of this agreement may subject me to civil and/or criminal action and
that the County of Los Angeles may seek all possible legal redress.

SIGNATURE: DATE: /
/

PRINTED NAME:
POSITION:
(Note: This certification is to be executed and returned to County with Conlracltor's executed

Contract. Work cannot begin on the Contract until County receives this executed
document.)
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CONTRACTOR NON-EMPLOYEE ACKNOWLEDGEMENT
AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME
Coniract No.:
Non-Employee Name:

GENERAL INFORMATION:

Your employer refereniced above has entered into a confract with the County of Los Angeles to provide
certain services to the County. The County requires your signature on this Confracior Non-Employee
Acknowiedgement and Confidentiality Agreement.

NON-EMPLOYEE ACKNOWLEDGEMENT:

| understand and agree that the Contractor referenced above is my sole employer for purposes of the
above-referenced contract. | understand and agree that | must rely exclusively upon my employer for
payment of salary and any and all other benefits payable to me or on my behalf by virtue of my
performance of work under the above-referenced contract.

| understand and agree that | am not an employee of the County of Los Angeles for any purpose
whatsoever and that | do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced contract. | understand and
agree that | do not have and will not acquire any rights or benefits from the County of Los Angeles
pursuant to any agreement between any person or entity and the County of Los Angeles.

| understand and agree that | may be required to undergo a background and security investigation(s). |
understand and agree that my continued performance of work under the above-referenced contract is
contingent upon my passing, to the satisfaction of the County, any and all such investigations. |
understand and agree that my failure to pass, to the satisfaction of the County, any such investigation
shall result in my immediate release from performance under this and/or any future contract.

CONFIDENTIALITY AGREEMENT:

I may be involved with work pertaining to services provided by the County of Los Angeles and, if so, | may
have access to confidential data and information pertaining to persons and/or entities receiving services
from the County. In addition, | may also have access to proprietary information supplied by other vendors
doing business with the County of Los Angeles. The County has a legal obligation to protect all such
confidential data and information in its possession, especially data and information concerning health,
criminal, and welfare recipient records. | understand that if | am involved in County work, the County must
ensure that |, foo, will protect the confidentiality of such data and information. Consequently, | understand
that | must sign this agreement as a condition of my work {0 be provided by my employer for the County. |
have read this agreement and have taken due time to consider it prior {o signing.
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{ hereby agree that | will not divulge to any unauthorized person any data or information obtained while
performing work pursuant {o the above-referenced contract between my employer and the County of Los
Angeles. | agree to forward all requests for the release of any data or information received by me to my
immediate supervisor.

| agree to keep confidential all health, criminal, and welfare recipient records and ali date and information
pertaining to persons and/or entities receiving services from the County, design concepts, algorithms,
programs, formats, documentation, Coniracior proprietary information and all other original materials
produced, created, or provided o or by me under the above-referenced contract. | agree {o prolect these
confidential materials against disclosure to other than my employer or County employees who have a
need to know the information. | agree that if proprietary information supplied by other County vendors is
provided to me during this employment, | shall Keep such information confidential.

| agree to report o my immediate supervisor any and all violations of this agreement by myself and/or by
any other person of whom | become aware. | agree to return all confidential materials to my immediate
supervisor upon completion of this contract or termination of my employment with my employer, whichever
occurs first.

| acknowledge that violation of this agreement may subject me to civil and/or criminal action and that the
County of Los Angeles may seek all possible legal redress.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:

{Note:  This certification is to be executed and returned to County with Conlractor's executed Contract.
Work cannot begin on the Confract until County receives this executed document.)



EXHIBITE
COUNTY OF LOS ANGELES CONTRACTOR EMPLOYEE JURY SERVICE PROGRAM
CERTIFICATION FORM AND APPLICATION FOR EXCEPTION

The County's solicitation for this contract /purchase order or contract extensions is subject to the County of Los Angeles Contractor
Employee Jury Service Program (Program), Los Angeles County Code, Chapter 2.203. All bidders, proposers or current contractors
whether a contractor or subgontractor, must complete this form to request an exemption from the Program requirements or certi
compliance. Upon review of the submitted form, the County department will determine, in its sole discretion, whether the bidder or
proposer is exempted from the Program.

Company Name:

Company Address:
City: State: Zip Code:

Telephone Number:

Solicitation For Services):

If you believe the Jury Service Program does not apply to your business, check the appropriate box in Part | (atiach
documentation to support your claim); or, complete Part Il to certify compliance with the Program. Whether you complete Part |
or Part Il, please sign and date this form below.

Part |: Jury Service Program is Not Applicable to My Business

O My business does not meet the definition of “contrator,” as defined in the Program, as it has not received an aggregate sum of $50,000 or
more in any 12-month period under one or more County contracts or subcontracts (this exception is not available if the contract itself will
exceed $50,000). | understand that the exception will be lost and | must comply with the Program if my revenues from the County exceed
an aggregate sum of $50,000 in any 12-month period.

O My business is a small business as defined in the Program. 1t 1) has ten or fewer employees; and, 2) has annual gross revenues in the
preceding twelve months which, if added to the annual amount of this contract, are $500,000 or less; and, 3) is not an affiliate or subsidiary
of a business dominant in its field of operation, as defined below. | understand that the exception will be lost and | must comply with the
Program if the number of employees in my business and my gross annual revenues exceed the above limits.

“Dominant in its field of operation” means having more than ten employees, including full-ime and part-time employees, and annual
gross revenues in the preceding twelve months, which, if added to the annual amount of the contract awarded, exceed $500,000.

“Affiliate or subsidiary of a business dominant in its field of operation” means a business which is at least 20 percent owned by a
business dominant in its field of operation, or by partners, officers, directors, majority stockholders, or their equivalent, of a business
dominant in that field of operation.

O My business is subject to a Collective Bargaining Agreement (attach agreement) that expressly provides that it supersedes all provisions of
the Program.
OR

Part ii: Certification of Compliance

O My business has and adheres to a written policy that provides, on an annual basis, no less than five days of regular pay for actual jury
service for full-ime employees of the business who are also California residents, or my company will have and adhere fo such a policy
prior to award of the contract.

I declare under penalty of perjury under the laws of the State of California that the information stated above is true and correct,

Print Name: Title:

Signaiure: Date:
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EXHIBIT C

How doss i work? Does fhe parent oy surrendering
A distressed parent who Is unable or aduilt have o el anything io
unwilling w care for « baby can legally,  ihe pecple iaking the baby?
confidentially, and safely sucrender 2
baby within three days (72 hours) of
birth. The baby must be handed to an
employee at a hospital or fire station in

No. However, hospital or fire station
personnel will ask the swrrendedng party
to 1l owt 2 questionnaire designed w
gather important medical history

Los Angeles County. As long as the information, which is very uselul in
baby shows no sign of abuse or neglect, caring for the baby. The quesdonnaiee
includes a stamped return envelope and
required. ~Ti case thie parent changes B Gn by Sent In WA Tater thinie.

or her mind at a later date and wants the

baby back, staff will use bracelets to help  What happens o the baby?
connect them 1o each other. One The baby will be examined and given
bracelet will be placed on the baby, and
a muatching bracelet will be given to the

1o name or other information is

medical treatment. Upon release from
the hospital, social workers iromediately
parent or other surrendering adule. place the baby in a safe and loving home

. and begin the adoption process.
What { a parent wanis

ihe haby back? What happens o the parent
Parents who change their minds can or surrendering adult?

begin the process of reclaiming their
baby within 14 days. These parents
should call the Los Angeles County ar fire station persannel, they may
Deparument of Children and Family leave at any time.

Services at 1-B00-540-4000.

Once the parent or surrendering
adult surrenders the baby to hospital

Why is California doing this?
Can only a parent The purpose of the Safely Surrendered
bring in the baby? Baby Law is to protect babies from
No. While in most cases a parent will being abandoned, hurt or killed by their
bring in the baby, the Law allows other parents. You may have heard tragic
people to bring in the baby if they have stories of bables left in dumpsters oc
lawful custody. public bathrooms. Their parents may

have been under severe emotional

Does the parent or sumendering  diswess. The mothers may have hidden
aduit have fo call belors their pregnancies, fearful of what would
hringing in the baby? happen if their families found our.

No. A parent or surrendering adult can Because they were afraid and had no
bring in 2 baby anytime, 24 hours 2 day,  one or nowhere to turn for help, they

7 days a week, as long as the parent or abandoned their babies. Abandoning a

surrendering adult surrenders the baby baby is illegal and places the baby in
to someone who works at the hospital

sxtreme danger. Too often, it results in
or fire station. the baby’s death. The Safely
Surrendered Baby Law prevents chis
tragedy from ever happening again in
California.

A babys story

Early in the morming on April 9, 2005, a healthy baby boy was safely surrendered o nuwes at Harbor-

UCLA Medical Center, The woman who brought the baby to the hospital identified herself as the baby's aum
and stated the baby’s mother had asked her 1o bring the baby to the hospital on her behalf. The aunt was given a _
bracelet with a number matching the anklet placed on the baby; this would provide some identfication in the event the
mother changed her mind about surrandering the baby and wished o reclaim the baby in the 14-day period allowed by the
Law. The aunt was also provided with-a medical questionmaire and said she would have the mother complete and mail back in
the stamped return envelope provided. The baby was examined by medical staft and pronounced bealthy and full-term. He was placed
with 2 loving family that had been approved to adopt him by the Department of Children and Family Services.




EXHIBIT C-1

os recién nacidos pueden ser entregados en forma segura al personal
 de cualguier cuartel de bomberos del Condado de Los Angeles




 Cada recién nacids se merece la oportunidad
e tener una vida saludable. 5i dlguien que
mmzi conoce estd pgmmsziﬁ en aészzzafmzw' @ un |

i0éme funciona?
El padre/madre con dificultades que no
puceda o no quicra cuidar de su recién
nacido puede entregarlo en forma legal,
confidencial y segura dentro de los wes dias
(72 horas) del nacimiento. El bebé debe ser
entregado a un empleado de cualquier
hospital o cuartel de bomberos del Condado
de Los Angeles. Siempre que el bebé no
presente sxgnos de abuso o ncg,ilgcncxa, a0
serd 1

EXHIBIT C1

:Es necesario que ¢l padre/
madre ¢ aduito diga algo a las
personas gue reciben al bebé?
No. Sin embargo. ¢l personal del hospital
cuartel de bomberos le pedird 2 la persom:
que entreguc al bebé que llenc un
cuestionario con la finalidad de recabar
antecedentes médicos importantes, que
resubtan de gran utilidad para cuidar bien

del bebé. El cuestionario indluye un sobs
] 3 1ol

informacién alguna. Si el padre/madre
cambia de opinién posteriormente y desea
recuperar a su bebé, los trabajadores
utilizardn brazaletes para poder vincularlos.
El bebé fievard un brazalete y o
padre/madsc o ¢l adulto que lo-entregue
recibitd un brazalete igual,

£Qué pasa si el padre/madre
desea recuperar a su bebé?

Los padres que cambien de opinién
pueden comenzar ¢l proceso de reclamar a
su recién nacido dentro de los 14 dias.
Estos padees deberdn Hamvar al
Departamento de Servicios para Nifios ¥
Familias (Department of Children and
Family Services) del Condado de Los
Angeles al 1-800-540-4000.

#56lo los padres podran Hevar
al recién nacido?

No. Si bien en la mayorfa de los casos
son los padres los que llevan al bebé, la
ley permite que otras personas lo hagan
si tienen eustodia legal.

sLos padres o el adulio gue
emtrega al hebé deben Hamar
antes de Hevar al hebé?

No. El padre/madre o adulto puede llevar
al bebé en cualquier momento, fas 24
horas del dia, los 7 dias de la semana,
siempre y cuando entreguen a su bebé a un
empleado del hospital o cuartel de
bomberos.

& i 5 F\J gv-E 322
otro momento.

;0ué pasara con ol behé?

E! bebé serd examinado y ke brindarén
atencién médica. Cuando le den el alea «
hospital, los trabajadores seciales
inmediatamente ubjcardn al bebé en un
hogar seguro donde estard bien atendido
se comentzard ¢l proceso de adopcion.

£Qué pasara con el padre/mad
¢ adulte gue entregue 2! bebé!
Una vez quce los padres o adulto hayan
entregado al bebé al personal del hospita
cuartel de bomberos, pueden irse en
cualquicr momento.

i Por qué se esta haciendo est
en Galifornia? 7

L2 finalidad de la Ley de Entrega de Bel
sin Peligro es proteger a los bebés para ¢
no sean abandonados, lastimados o
muertos por sus padres. Usted
probablemente haya escuchado historias
trégicas sobre bebés abandonados en
basureros o en bafios piblicos. ‘Los pad:
de esos bebés probablemente hayan esta
pasanido por dificultades emocionales
graves. Las madres pueden haber ocults
su.embarazo, por temor 2 lo que pasaria
siss familias se enteraran. Abandonaron
sus bebés perque tenian miedo y no ten
nadic a quien pedir ayuda. El abandons
de un recién nacido es ilegal y pone al b
en una situacién de peligro extremo. M
a menudo ¢l abandono proveca la muer
del bebé. La Ley de Entrega de Bebés
Peligro impide que vuelva a suceder est
wagedia en California.
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STATEMENT OF WORK
INTRA-AORTIC BALLOON PUMP AND CLINICAL
PERFUSION TECHNICIAN SERVICES

SCOPE OF WORK

Contractor shall provide the services of certified clinical perfusionists to
operate a heart lung pump machine and provide perfusion and related
extracorporeal services. Contractor shall also provide anesthesia, intra-
aortic balloon pump, and autotransfusion staff/technicians to operate and
monitor intra-gortic balloon pump and autotransfusion equipment, and
provide related clinical technician services as listed on Attachment B,
Schedule 1, Fee Schedule.

Contractor shall ensure staff is available and on-call on a twenty-four (24)
our, seven-day-a-week basis, and available within forty-five (45) minutes
upon notification.

Contractor shall also provide laboratory services under its own CLIA
licensing. Contractor will produce and maintain a Laboratory

Procedure Manual that must comply with all appropriate licensing and
accrediting agencies including the College of American Pathologists and
The Joint Commission. The manual will include, but not be limited to the
following:

(a) Validated Studies
Correlation
Linear Reportable Range
QC Limits
Precision

(b) Quality Control
Frequency of Runs

Documentation of Results
Westgard Rules

Out of Control Procedures
Storage of Controls
Documentation

(c) Patient Test Management
Specimen Rejection
Specimen Analysis
Reporting Results
Record Maintenance
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2.1

2.2

2.3

2.4

2.5

ATTACHMENT A
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(d) Calibration
Frequency
Methods
Corrective Action for Calibration Failures

(f) Quality Assurance
Patient Data Accuracy
Quality Control Review
Precision
Compilaint Analysis

CONTRACTOR RESPONSIBILITIES

Contractor shall appoint its Vice President, Operations as a contract
manager who has full authority to act for Contractor on contract matters
relating to the daily operation of services.

Contractor shall provide County with a site Clinical Manager of Perfusion
with a job description for each position that provides direct services,
which shall be provided in accordance with Medical Center's policies and
upon instructions by the Attending County physician or Cardiothoracic
surgeon.

Contractor’s Clinical Manager of Perfusion or representative shall attend
and participate in the multi-disciplinary conference meetings.

Contractor shall provide documented evidence that its employees are
competent employees to operate said equipment.

The duties of Contractor’s perfusion services personnel shall include, but
not be limited to the following:

1. Extracorporeal circulation/cardiopulmonary support.
2. Counterpulsation.
3. Circulator support ventricular assistance.
4, Extracorporeal membrane oxygenation.
5. Blood conservation techniques/autotransfusion.
6. Myocardial preservation.
7. Anticoagulation and hematologic monitoring and analysis.
8. Blood gas and blood chemistry monitoring and analysis.
9. Physiological monitoring/analysis.
10. Induction of hypothermia/hyperthermia with reversal.
11. Hemodilution.
12. Hemofiltration.
13. Administration of medications, blood components, and anesthetic

agents via the exiracorporeal circuit as directed by the physician.
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14. Documentation related to Services.

Contractor shall perform all procedures utilizing sterilized supplies formed
in sterile packs equal or superior to the supplies per County Medical
Center’s staff request.

Contractor acknowledges that its employees or agents at Medical Center
shall be subject to the facility’s rules, regulations, bylaws, policies and
procedures, including, but not limited to entry and exit procedures,
emergency procedures, and appropriate contacts with patients.

PERSONNEL REQUIREMENTS

Perfusionist personnel shall be screened to assure they are fully
competent in all phases of perfusion technology as it relates to the
services.

Clinical perfusion personnel shall have at least two years of recent
experience or less with approval of the supervising physician, and be
competent and qualified to provide perfusion services in an acute care
hospital.

Perfusion technicians shall be at least a high school graduate and
qualified on anesthesia assistance, intra-aortic balloon pump and
autotransfusion services. Technicians shall be supervised by Contractor's
clinical perfusionist.

For each of its clinical perfusionists, Contractor shall provide copies of
certification to perform perfusion services for adult patients, proof of
completion of training from an accredited training program in perfusion
technology, and continuing education as required by accreditation
agencies to Medical Center.

Contractor's personnel, while at County facility, shall report to County
Medical Center's Administrator or his/her authorized designee prior to
assignment.

Contractor shall immediately remove any of its personnel from Medical
Center premises upon receipt of oral or written notice from Medical
Center's Administrator that the actions of such person may adversely
affect the delivery of health care services. Upon request from County,
Contractor shall not use such personnel for the provision of services under
this Agreement.

Contractor shall provide, at Contractor's expense, physical examinations
for all of its employees at the time of employment and annually thereafter.
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Physical exams must be performed by a person lawfully authorized to
perform such an examination.

Written examination reports, signed by the person performing the
examination, shall verify that the employees are able to perform assigned
duties.-All examination results, upon availability, shall be provided to the
Administrator,

Perfusionist personnel evidencing signs or symptoms of the presence of
an infectious disease shall be medically screened prior to having patient
contact. Those Contractor employees determined to have infectious

potential, as defined by the Infection Control Committee, shall be denied
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or removed from patient contact until a physician has determined that all
such employees are no longer infectious.

Tuberculosis testing shall be performed every four (4) years or in
accordance with Medical Center policy, whichever is less. Contractor’s
employees who may be exposed to airborne infectious organisms must
successfully complete a respirator fit testing prior to assignment in such
environment The initial examination for tuberculosis shall include a 2-step
tuberculin skin test. A skin test need not be performed on a person with a
documented positive reaction to PPD but a baseline chest X-ray shall be
obtained.. Contractor's employees shall aiso be tested for Hepatitis B as
required by County regulations.

Personnel or any person(s) performing services must have all necessary
pre-employment and periodic health screening examinations and required
vaccinations as required for any Medical Center’s personnel.

Personnel or any person(s) performing services must comply with Live
Scan screening as required for Medical Center’s personnel.

MATERIALS AND EQUIPMENT

Contractor personnel shall operate all equipment, identified in Attachment
B, Schedule 1 and Schedule 3 as required by County physicians during
open-heart surgery and independent of heart surgeries.

Contractor shall provide and install equipment equal to or superior to
those listed in Schedule 1 and Schedule 3. County accepts no obligation
and makes no commitments to purchase any equipment required to
provide the services listed on Schedule 1. Ownership of said equipment
shall remain with Contractor. All equipment provided by Contractor and
utilized in the performance of these services shall be obtained from
reputable providers. Such equipment shall comply with the National
Electric Code and be approved by the Underwriter's Laboratories, and
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regularly safety checked by the Medical Center's Bio-medical Unit. If at
any time during the course of this Agreement a new version of a
particular device included in this Agreement is marketed, the County will
have the option to upgrade to the newer version. The increased cost, if
any, for the upgrade must be agreed upon by the Contractor and the
County.

All equipment utilized in the performance of these contracted services
shall be subject to prior approval and concurrence by the Medical
Center's Administrator or his/her authorized designes.

ontractor shall, at its sole expense, keep and maintain Contractor-
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provided equipment and every part thereof, in good sanitary condition
and repair. Contractor copies of all preventive maintenance, repair, and
service logs and documentation shall be maintained on Medical Center
premises and available for review at all times. Malfunctioning equipment
shall be replaced at the expense of the Contractor. Additional loaner
equipment, if needed, shall be provided by Contractor according to the
rates identified in Attachment B, Schedule 1, Fee Schedule.

Contractor shall provide, within thirty (30) days of the effective date of the
Agreement and upon request, the preventive maintenance documentation
for all equipment (i.e., heart lung machine, ballocon pump, cell saver,
blood gas analyzer, etc.).

Contractor shall provide an adequate amount of supplies as set forth in
Attachment B, Schedule 2.

COUNTY RESPONSIBILITIES

_Medical Center shall provide orientation and instruct such persons who
are to provide services on such rules, regulations, and procedures and
maintain records of such instruction.

County shall compensate Contréctor for services, supplies, and
equipment at the rates agreed and identified in Attachment B, Schedule
1, Schedule 2, and Schedule 3.

County agrees to request the services for at least one (1) open heart
surgical case procedure per Contract Year. County agrees to request the
services for at least one (1) case requiring a clinical perfusion technician,
anesthesia technician, intra-aortic balloon pump technician, or
autotransfusion technician, and compensate Contractor for additional
services associated with the above procedures at the rates indicated in
Attachment B, Schedule 1, Fee Schedule.
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TRAINING

Medical Center shall provide annually and as needed, fraining and
education for all Confractor employees assigned to provide services
under this Agreement to include: general safety, fire safety, infection
control, emergency response, and other training and education as
needed and/or as required.
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BILLING AND PAYMENT
Contractor will bill County monthly in arrears based on Schedule 1, using
a summary invoice, supported by an itemized detailed listing that includes

the contract number. Summary invoices shall include the summary

charges for personnel, supplies, equipment, Contractor name, invoice
number, date of issue, and invoice amount. In addition, supporting
details shall be provided separately, which includes: procedure and date
of procedure, patient name and medical record number (patient file
number), physician's name, contract provider's name(s), type of service,
all supplies and equipment used for each procedure (i.e., autotransfusion,
open heart, balloon pump, etc.), hours of service, charges, employee
name, and type of service.

Upon request of County, Contractor shall provide the services of

clinical perfusion technicians on-call on a twenty-four (24) hour, seven-a-
day-week basis at the agreed upon rates in Schedule 1.

Contractor shall bill County for perfusion supplies according to the rates
identified in Schedule 1, attached hereto. Additional supply items
required for the procedure will be reimbursed at Contractor’s cost.
Monthly billing shall include monthly payment for approved equipment

listed in Schedule 3, Capital Equipment.
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. Fees are subject to applicable taxes and freight charges if any.

. Hourly fees will not be prorated for any fraction of time during which
services are provided.

. Hourly fees will apply to the period of time County patients are being
monitored subsequent to the performance of any procedure listed on

Schedule 1.



SCHEDULE 1
FEE SCHEDULE

Harbor-UCLA WMedical Center

Description

1.

10.

11.

Monthly Cost for Perfusion Professional Services includes
Services performed during:

« The first one-hundred fifty (150) Open-Heart (OH) On or Off
Bypass procedures or OH Standby (‘PROCEDURES”)
performed in any Agreement year, each of which or a
combination of which, includes the following:

« Perfusion Professional Services

= Quality Indicator Tracking and Documentation

Perfusion Professional Services

s For the one-hundred fifty first (151%) and subsequent
PROCEDURES in any Agreement year in addition to the
monthly retainer

Ventricular Assist (VAD) or Extracorporeal Membrane
Oxygenation (ECMO) Set-Up during or independent of
PROCEDURES

VAD or ECMO Monitoring during or independent of
PROCEDURES

Intra-Aortic Balloon Pump (IABP) Set-Up Professional Services
during PROCEDURES

Intra-Aortic Balloon Pump (IABP) Set-Up Professional Services
independent of PROCEDURES

IABP Monitoring during or independent of PROCEDURES

Autotransfusion (ATS) Professional Services during or
independent of PROCEDURES includes the first four (4) hours
of service

ATS Hourly Professional Services after the first four (4) hours of
service

Piatelet Rich Plasma Professional Services

isolated Limb Perfusion Professional Services

HCSBG Attachment B Schedules 1-2-3 12-10-08 Page 1

Fee

$16,750

$850

$850

$95

$190

$190

$65

$200

$39

$350

$850

Attachment B

per month

per procedure

per procedure

per hour

per procedure

per procedure

per hour

per procedure

Hour

per procedure

per procedure



SCHEDULE 1 (continued)
FEE SCHEDULE

Harbor-UCLA Medical Center

Description
12. Anesthesia Technician Services includes:
= Set-up, prime, and provide assistance in initiating central lines,
arterial lines, monitoring lines, and cardiac outputs
- Maintenance of anesthesia supplies; cart cleaning and restocking,
and first-level maintenance of anesthesia machine
« Patient monitoring during transport in hospital under the
supervision of a licensed independent practitioner

13. Laboratory Professional Services includes:
« Testing for Heparin Analysis and Blood Gas
« Documentation and Regulatory Compliance
« Disposable Supplies

14. Open-Heart Disposable Supplies
» As listed on Schedule 2

15. ATS Disposable Supplies
« As listed on Schedule 2
» Anticoagulation/Aspiration Assembly
«  Bowil
¢ Cardictomy Reservoir
16. Cerebral Oximeter Sensors
17 IABP Catheters
18. Limb Perfusion Disposable Supplies
+  As listed on Schedule 2

19. ECMO Disposable Supplies
> As listed on Schedule 2

20. VAD Disposable Supplies
> As listed on Schedule 2

21. Heparin Management System Disposable Supplies
¢ As listed on Schedule 2

HCSG Attachment B Schedules 1-2-3 12-10-08 Page 2
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Fee
$200 per procedure

$239 per procedure

$1,037 per set

$160 per set
$22 each
$81 each
$57 each

$140 each

Manufacturer's List Price
plus 5%

Manufacturer's List Price
plus 5%

Manufacturer's List Price
pius 5%

Manufacturer's List Price
plus 5%

Manufacturer's List Price
plus 5%



22 Laboratory Miscellaneous Disposable Supplies

23 Miscellaneous Disposable Supplies

24 Capital Equipment Usage
As listed on Schedule 3

HCSG Attachment B Schedules 1-2-3 12-10-08
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Manufaciurer's List Price
plus 5%

Manufacturer's List Price
plus 5%

12,694 - per month
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SCHEDULE 2
DISPOSABLE SUPPLIES SCHEDULE
Harbor-UCLA Medical Center

Description Quantity

Open-Heart Disposable Supplies include:

» Perfusion Pack 1 each
« Cardioplegia 1 each
« Autotransfusion Bowl 1 each
+ Suction Line 1 each
e Cardiotomy 1 each
¢ Hemoconcentrator 1 each
»  Venous Cannula 1 each
- CO2 Blower (only used with RMKit 187) 1 each
¢ RMKIT 187 includes: 1 each

Arterial Cannula (1)

Antegrade Cardioplegia/Root Vent (1)

Retrograde Cardioplegia (1)

Monitoring Switch (1)

Suckers (2)

OR

«  RMKIT(Alternate Surgeon) includes: 1 each

Arterial Cannula (1)

Antegrade Cardioplegia/Root Vent (1)

Retrograde Cardioplegia (1)

Multiperfuser (1)

Suckers (1)
Autotransfusion Disposable Supplies include:
= Anticoagulation/Aspiration Assembly 1 each
+ Bowl 1 each
= Cardiotomy Reservoir 1 each

Limb Perfusion Disposable Supplies:
Perfusion Pack
Oxygenator
Cannulae and Connectors
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SCHEDULE 2 (continued)
DISPOSABLE SUPPLIES SCHEDULE
Harbor-UCLA Medical Center

Description Quantity

ECMO Disposable Supplies:
Perfusion Pack
Oxygenators
Centrifugal Pump Head
Cannulae and Connectors

VAD Disposable Supplies:
Perfusion Pack
Centrifugal Pump Head
Cannulae and Connectors

Heparin Management System Disposable Supplies:
Heparin Dose Response
Heparin Protamine Titration
Activated Clotting Time
Heparin Reversal
Quality Control (HPT, ACT)

Miscellaneous Disposable Supplies includes but is not limited to:
Tubing
Connectors and one way valves
Filters
Monitoring sensors and cells
Level detector
Vacuum assist supplementary pack
Additional cannuiae

Note: Above Disposable Supplies items are listed for illustration purposes only. No quantities are listed as
these items are not associated with a “per set” fee on Schedule 1” that would limit the quantities.
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SCHEDULE 3
CAPITAL EQUIPMENT SCHEDULE
Harbor-UCLA Medical Center
Description Quantity

Open-Heart Capital Equipment

Heart Lung System w/ computer controller 2 each
Computer Controller 1 each
Blender 3 each

Heater Cooler 3 each

In-Line 02 Oxygen Analyzer 2 each

In-Line Bilood Gas Monitor 2 each
Calibrator 1 each

Tri-Flow Meter 2 each

Trolley Cart 1 each

Centrifugal Pump System 2 each

intra-Aortic Balloon Pump Capital Equipment

Intra-Aortic Balloon Pump 3 each

Autotransfusion Capital Equipment:

Autotransfusion Unit 2 each

Laboratory Capital Equipment

Blood Gas/Electrolyte Analyzer 2 each

Heparin / Protamine Analyzer System 2 each
Electronic Quality Control 2 each
Bar Code Scanner 2 each

HCSG Attachment B Schedules 1-2-3 12-10-08 Page 1
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PERFORMANCE REQUIREMENTS SUMMARY

Introduction

All listings of services used in the Performance Requirements Summary {PRS}
are intended to be completely consistent with the Agreement and the Statemént
of Work (SOW), and are not meant in any case to create, extend, or expand any
obligation of Contractor beyond that defined in the Agreement and the SOW. In
any case of apparent inconsistency between services as stated in the Agreement
and the SOW and this PRS, the meaning apparent in the Agreement and the
SOW will prevail. |

This Attachment C describes certain required services which shall be monitored
by County during the term of the contract, and for which Contractor may be
assessed deductions from the Unsatisfactory Performance Deductions if the
service has not been satisfactorily provided. Attachment C-1 identifies the areas
to be inspected for determining Unsatisfactory Performance Deduction(s). DHS
shall make every effort to work with Contractor to resolve any areas of difficulty.
However, it is Contractor’s responsibility to satisfactorily provide all the services
in the SOW, some of which are summarized in this Attachment.

Criteria For Acceptable and Unacceptable Performance

When the performance is unacceptable, the County’s Contract Monitor shalll

complete a Discrepancy Report (DR). The DR requires Contractor to explain in
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writing why performance was unacceptable, how performance shall be returned
to an acceptable level, and how recurrence of the problem shall be prevented

Unacceptable service performance may result in Unsatisfactory Performance

Deduction(s) as described in paragraph 4. below. Medical Center's Interim Chief
Executive Officer or his designee shall evaluate Contractor’s explanation on the
DR, and if the Administrator determines, in his sole discretion, that the particular
defective performance for the particular service was caused by accident, strike,
or similar occurrence beyond the control and without the fault or negligence of
Contractor, then the Administrator may decline to assess the Unsatisfactory
Performance Deduction.

3, Remedy of Defects

Notwithstanding a finding of unsatisfactory service, performance and imposition
of Unsatisfactory Performance Deduction, a Contractor must, as soon as
possible, remedy any and all defects in the provision of services, and, as
deemed possible or feasible by the Administrator, perform such services again
at an acceptable level.

4. Unsatisfactory Performance Deductions

When performance is less than the acceptable level, Contractor shall be

assessed Fifty Dollars ($50) for unsatisfactory performance as listed in the PRS
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Attachment C-1. When deficiencies occur, a follow-up inspection will be made
at the end of one (1) week. If, upon the follow-up inspection, corrections are not

achieved, an additional deduction of One Hundred Dollars ($100) shall be

assessed as listed in Attachment C-1. This follow-up inspection and One

Hundred Dollars ($100) deduction process shall occur weekly until the

deficiencies are corrected as described above.



ATTACHMENT C-1

PERFORMANCE REQUIREMENTS SUMMARY (PRS) CHART

REQUIRED
ADMINISTRATIVE SERVICE

('

STANDARD

MONITORING METHOD

DEDUCTIONS/FEES TO
BE ASSESSED

Employee Health Examination Records

All employees shall have examination
prior to employment and annually
thereafter.

Inspection & Observation

$50, per occurrence

Follow-up on Complaints, Request and
Discrepancies

Respond within the time frame given by
County

Inspection & Observation

$50, per occurrence

Supervisory Staff

Responsive to complaints and requests.

Maintain good work records, and
acceptable level of services.

Inspection & Observation

$50, per occurrence

SAFETY AND SECURITY

Multi-disciplinary Conference Meetings

Contractor's Clinical Manager of

. Perfusion or representative must attend

and participate in the meetings

Attendance log, and Conference
minutes

$50,. per occurrence

Contractor Personnel lliness/Injury

Contractor promptly reports any iliness
or injury of personnel to Medical Center
Risk Management Office or Nursing
Supervisor on duty.

Inspection & Observation and
check Contractor’'s Records

$50, per occurrence

Key Control

Contractor maintains a key control
program to ensure that all keys issued
to Contractor by the County are not lost
or misplaced and are not used by
unauthorized persons.

Inspection Key Inventory

$50, per occurrence

Equipment

Equipment is properly checked and
cleaned

Inspection Monthly or Quarterly

$50, per occurrence

Non-Correction of performance

If upon follow-up inspection
corrections are not achieved by
Contractor by the end of one (1)
week an additional deduction will
OCCUr,

Inspection, Observation, and
documentation review.

$100, per week
See Narrative






